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agreement 


agreement made this 19th day of September, 1969 
by and between 3i COMPANY - INFORMATION INTERSCIENCE INCOR¬ 
PORATED, a corporation organized under the laws of Pennsyl¬ 
vania ("3i") and MEDISCHE REFERATAN (Excerpta Medica) N.V., 
a corporation organized under the laws of the Netherlands, 
its subsidiary IMFONET (Excerpta Medica-Rescona) N.V., a 
corporation organized under the laws of the Netherlands and 
ELTRAC (Infonet) N.V., a corporation organized under the laws 
of the Netherlands, said three Netherlands corporations being 
hereinafter together referred to as EM. 

'**' " r .... 

WITNESSETH : - - —..... 

The Netherlands corporation which are parties 
hereto are controlled by Stichting Excerpta Medica (Excerpta 
Medica Foundation), a non-profit corporation organized under 
the laws of the Netherlands, and said corporations ox^n and 
operate certain assets and properties which are the subject 
of this Agreement and are identified with and by the "Excerpta 
Medica" name. The parties desire to set forth in full terms 
and conditions of certain transactions to be consummated by 
them and certain relationships to be established between them . 






NOW, THEREFORE, in consideration of the mutual 
covenants herein contained and intending to be legally bound 
hereby, the parties agree as follows:• 


Purchas e and Sale of Assets and Products . 

Upon the terms and subject to the conditions 
set forth in this Agreement, on the Closing Date (as here¬ 
inafter defined EM shall transfer, assign, convey and deliver 
to a wholly owned subsidiary of 3i (hereinafter referred to as 
-Subsidiary") and Subsidiary shall purchase, acquire and 


accept from EM a magnetic tape ropy of EM's Data Bank (as de¬ 
fined and described on Exhibit "A" hereto and hereinafter 
referred to as "Data Bank"), a magnetic tape copy of EM's 
Master List of Medical Indexing Terms (as defined and des¬ 
cribed* on : :bibit "A" her' ’-.c ar.d v crein»*tec.referred to as 
"Master List"), a magnetic tape copy of EM's Computer Software 
used or developed in connection with the Data Bank (as defined 
and described in Exhibit "A" hereto and hereinafter referred 


to as Computer Software"), including the MALICHECK program fo 
controlling the Master List, and all other components of, or 

products of EM relafng to, EM's biomedical information stor¬ 
age and retrieval system. 


2. EM Services Constituting Integral Part of 
Purchase and Sale Transaction. _ 

EM recognizes and agrees that it is essential 
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to the value to 3i end Subsidiary of the asset, being pur¬ 
chased from El hereunder that EM provide Subsidiary with 
the services hereinafter referred to during the term of 
this Agreement. EM hereby agrees that throughout the tens 
of this Agreement. EM will provide to Subsidiary .U services 
defined and described under the heading -Essential Services” 
on Exhibit B hereto. EM further agrees that it will not 
cur.ail, reduce or diminish its handling of biomedical lit¬ 
erature far at least the term of this Agreement and repre¬ 
sents that it intends to expand, refine and elaborate its 
handling thereof. 

3 * 3i»s Exclusive Righf-q 

(») 31 is aware that EM or subsidiaries or 

•ffiliates -hereof ha-e sold, or offered for sale, on a, 
annual subscription fee basis, the Data Bank, Master List, 
Computer Software and related services, including all pro¬ 
ducts and services listed on Exhibit "B" as Essential 
Services (all of the foregoing being hereinafter collectively 
referred to as "EM Products”) to other persons. EM represents 
and warrants that except for the U.s. Food and Drug Admin¬ 
istration there is at present no subscriber to any EM 
Products using such Products or services or products derived 
theref.om in the United states of America, and EM agrees that 


\ 
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from the date hereof it will not, during the term of this 
Agreement, sell, on a subscription basis or any other basis, 
nor render any services derived from, any EH Products or 
«ny portions thereof to any person for use in the United 
States of America. EM further represents, warrants and 
agrees that all present contracts prohibit, and all future 
contracts will contain express provisions prohibiting any 
subscriber to any EM Product from using, reselling or 
making available in the United States any EH Products or 
services or products derived therefrom, and that EM will 
use its best efforts to enforce such provisions, and will 
take prompt and appropriate action whenever it learns of 
the existence of a violation of such provisions. EM agrees 
that 3i shall be the sole owner and user of EM Products 
used in the united states w America and that 31. through - 
Subsidiary, shall be the exclusive offeror to United States 
customers, including government agencies, of services and 
products based upon EM Products. 

(b) 3i shall have the right to use and 
market any and all products, materials and services obtained 
from EM in any manner it nay deem appropriate in connection 
with its business activities, in precisely the form received 
from EM or modified, amplified, tailored or varied in any 


\ 
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respect that 3i may deem appropriate, subject to the 
limitations respecting the "Excerpta Medica" name set 
forth in paragraph 4 hereof. EM agrees to fully cooperate 
with 3i in its efforts to market a full range of services 
and products, other than the proscribed publications 
referred to in subparagraph (c) below, derived from EM 
Products. 3i agrees to include in its contracts with 
customers for products and services derived principally 
from EM Products express provisions prohibiting such 
customers from using or reselling such products and ser¬ 
vices outside of the United States, and prohibiting such 
customers from making such products and services available 
to others, and from reproducing more than 100 copies of 
writteh malarial*furnisher by fi, uven fur internal use* . 
3i will use its best efforts to enforce such provisions 
and will take prompt and appropriate action whenever it 
learns of the existence of a violation of such provisions 

(c) Notwithstanding the provisions of para¬ 
graphs (a) and (b) above 3i understands and agrees that EM 
shall be entitled to continue to sell and offer for sale in 
the United States subscriptions to EM Publications (as that 
term is hereinafter defined) now in existence or hereafter 





eloped, it being expressly agreed that EM Publications 
are excluded from the tern EM Products as that term is used 

: herein - 3i 491608 that 3i *" d Subsidiary shall not sell 
or offer for sale any written naterials which are EH Pub¬ 
lications. The tern "EM Publications" shall nean written 
; naterials derived principally fron EM Products which are 
printed and are either sold on a subscription basis or 

involve the sale or distribution by the publisher of nore 
than 100 copies. 

• % 

— R1?htS tP the "Excernt a Medina" 

In connection with the pronotion and marketing 
by 3i and Subsidiary of any services, products or materials 
derived fron EM Products purchased by 3i hereunder, El, hereby 
grants to Subsidiary the exclusive right and license (subject 
to the right of EM to continue the use of said nane in the 
United states in connection with EM Publications) to use and 
P y in the United States the nane and trademark "Excerpta 
Medica", alone or along with other words.- EM hereby expressly 
approves and agrees to the formation by 3i of a wholly-owned 
subsidiary or division with the name of "Excerpta Medica 
information Systems (Inc.)", and further agrees to furnish 
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EM's prior written approval, use tho aforesaid name with any 
of the words being in smaller type size than the words "Excerpta 
Medica", or promote or market, under either the aforesaid name 
or any name containing the words "Excerpta Medica", any product 
or service in which the substantive information (i.e., the 
citations, index or abstracts) has been modified, amplified, 
tailored or varied from that prepared by EM. Such approval 
shall not be unreasonably withheld, and a request therefor 
shall be acted upon within 10 days of receipt thereof by EM, 
in the absence of which approval will be assumed to have been 
given. 3i and Subsidiary shall cease to have any right to use 
the name "Excerpta Medica Information Systems (Inc.)" at such 
time as their rights to the "Excerpta Medica" name ceases and 
will take such steps as may be required to transfer said 
corporate name to EM. 

> • * # • • .. . . . . . 

. . • • • - 

5. Term of Agreement . 

The term of this Agreement shall be the initial 
term hereof and any renewal term. The initial term of this 
Agreement shall be from the Closing Date hereunder until 
June 30, 1979. In addition, 3i shall have the right to’renew 
this Agreement for an additional term of five years commencing 
July 1, 1979 and ending June 30, 1984, by delivering to EM 
written notice of its intention to do so no later than 
January 1, 1979. Notwithstanding the foregoing, 3i shall have 
the right to terminate this Agreement effective as of June 30, 
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1971 or any June 3d thereafter during the initial tern, of 
this Agreement by giving EM written notice of its intention 
to do so no later than the March 31 preceding the date upon 
which such termination is to become effective. 

6. Purchase Price . 

As the consideration to EM for the assets, 
products, services and related undertakings and obligations 

being transferred to, rendered to or running to 3i and Sub- 
sidiary hereunder: 

(a) On the Closing Date, 3i shall deliver 
46,666 shares of 3i's Common Stock, Class A, par value 5.10 
per share <«3i Stock") issued as the Agent for EM (as desig¬ 
nated in paragraph 23 hereof) shall specify in writing to 3i 
at least five days prior to the Closing Date. The shares of 
the 3i stock to be delivered on the Closing oace are herein¬ 
after referred to as the "Initial Shares". 

(b) After the Closing Date, on September 30, 
December 31, March 31 and June 30 of each fiscal year of 3i 
during which this Agreement is in effect, commencing with the 
year beginning July 1, 1971, 3i shall pay to EM, by cash or 
certified check, the sum of 550,000, comprising the 5200,000 
annual installment payable by 3i for EM Products hereunder. 

(c) After the Closing Date, 3i shall issue and 
deliver to EM additional shares of 3i stock upon the terms and 
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condition, and a, provided ln paragraph ? 

*11 additional shares of 3 i -t t ' y a " d 

of 3i stock which may be deliverable 
hereunder after the Die 

the Closing are hereinafter referred - 

the "Additional Shares". 48 

this A M> AU 31 StOCk ^ ^ dellv «cd pursuant to 

.hall r™ nt ShaU bS dUly aUth ° rl2ed - *" d ' w hen delivered 

on assessable with no personal liability attaching to the 
ownership thereof. 

Net^Incone gjSffi T°,^ Based "P°n 


^ a ) 3i agrees to deliver- „ 

^ aeiiver or cause Subsidiary 

to deliver Additional Shares in ap , Y 

ares, in accordance with the written 

specification, of the Agent for EM as fol! 

.. ' as follows: After 

end of each fiscal year of 3i duri K . .. 

9 the terra of this Agree- 

' commencing with the year beginning July 1 19n th 

consolidated net income before federal L 

inafter referred to as "pro t 

Pr °' tax of 3i and its 

1. ’t eS ^ Sa " ySar Sha11 ^ * «*- cegu- 

y retained independent certified public accountants i„ 

generaUy accepted acCounfcin . 
-entlyappli^ If 3i-s pre-ta x profit for any of S aid 

thar 3 " eXCe " S 8n “ e,Ual tC <A) 

said fi T °*‘ qU3rterly CaSh *•*»»*• made during 

~ «« hereof) which was 

3i ., _ eXPwnS ° (rathGr than ca ? ita li 2 ed) i n determining 

it -or said year . 

y r, then ten percent (lot) of 
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the amount of such excess shall be divided by the market 
vaiue per share of 3i stock (as defined in paragraph 8 hereof) 
on the date delivery is made of Additional Shares under 
this subparagraph, within 120 da*s after the end of said 
year 3i shall deliver to EM the number of Additional 
Shares, if any, determined by the foregoing calculation, m 
the event that there should be any difference of opinion 
between the parties as to the number of shares deliverable 
hereunder then the nunber of shares as to which there is no 
dispute shall be delivered as aforesaid and any further num¬ 
ber of shares with respect to which the method for settling 
disputes set forth in subparagraph (b) below has been 

properly instituted shall be delivered promptly upon resolu- 
tion of such dispute. 

<b) On or before the ninetieth day after each 
June 30th during the term of this 'Agreement. commencing'*ith 
June 30, 1972, 3i shall furnish the agent for EM as designated 
pursuant to paragraph 23 hereof (hereinafter referred to as 
Agent"), with the determination of the pre-tax profit of 3i 
for the year ending on said June 30th, determined in accordance 
with the foregoing. The determination of the accountants of 3i 
the pre tax profit of 3i shall be final and binding upon EM 
and 3i, unless within twenty (20) days after receipt of the 
notice of determination the Agent shall deliver to 3i a notice ' 
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Of objection to the amount so determined, including a state¬ 
ment of the basis of such objection. Said notice of objec¬ 
tion and statement shall also include a designation of an 
American national accounting firm as Agent's accountant for 
the purpose of resolving the differences stated in the notice 
of objection, if the Agent's objection is not accepted by 
3i, the two accounting firms shall promptly meet and attempt 
to agree on the determination of net income, and upon reaching 
agreement shall submit their joint determination to 3i and 
Agent in writing, which determination will be final and 
binding upon all parties hereto. In the event the two account¬ 
ing firms have not agreed and submitted a joint determination 
within thirty (30) days of the date of delivery by Agent of 
the noti* / of chjcc ion. they shall jointly-, icsig- atr. an* 
select a third American national accounting firm which shall 
promptly make a determination of the net income hereunder, 
which determination shall be final and binding upon all parties 
hereto. Notwithstanding a dispute as to the pre-tax profit 
of 3i, if any Additional Shares are deliverable to EM on the 
basis of the amount of pre-tax profit of 3i which is not in 
dispute, such Additional Shares shall be delivered to EM on 
the dates hereinabove provided. Any Additional Shares which 
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•re deliverable to EM on the basis of pre-tax profit 1„ 

dispute shall be delivered promptly after settlement of 
such dispute. 


®‘ £a t Itli'ona“g",;f s Market Valua - Anti-Dilution, 

<a ' —- rl:et VaIu ?- The term "market value" 

•s used throughout this Agreement with respect to 3i stock 
shall mean the average of the daily closing prices for the 
ten consecutive trading days commencing twenty trading days 
before the date in question. The closing price for each 
day shall be the average of the high bid and low asked 
prices in the over-the-counter market, as shown by the 
pink sheets" furnished by any New York Stock Exchange mem¬ 
ber firm .elected from t-me to .ime by 3i for such purpose, 
or if the 3i stock is listed on a national securities 
exchange, then the last reported sales price regular way 
on such day or in case no such reported sale takes place 
on such day, the average of the reported high bid and low 
asked prices regular way on such day on the principal 

national securities exchange upon which the 3i stock is 
then listed. 

^ Anti-Dilution. in the event of any 
stock dividends, stock splits, stock distributions, share 
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reclassifications, recapitalizations or other similar type 
transactions in, of or affecting the 3i Stock as constituted 
on the date of this Agreement ("Basic 3i Stock") (exclusive 
of conversions of 3i Common Stock, Class B, into 3i Stock) 
occurring after the date hereof and prior to the issuance 
and delivery of all of the Basic 3i Stock deliverable and 
which might become deliverable under this Agreement, each 
share of Basic 3i Stock shall, upon each and every such 
capital change becoming effective, be changed and converted 
into and shall thereafter consist and be composed of the 
same number and/or kind of securities as it would have been 
changed and converted into and consist of if it had been 
delivered to EM prior to the occurrence of any such capital 
change; and whenever herein reference'is made to Initial.* ' 
Shares or Additional Shares or 3i Stock, such reference 
shall be to shares of Basic 3i Stock as the same may, at the 
time of reference, have been so changed and/or converted. 

(c) Fractional Shares . No fractional shares 
of 3i Stock shall bo issued or delivered to EM under this 
Agreement. If the number of shares of 3i Stock deliverable 
at any time to EM pursuant to this Agreement shall include 
a fraction of a share, the number of shares so deliverable 
shall be rounded-off to the nearest whole number of shares 
and for such purpose 0.50 of a share shall be considered 
as nearer to the next greater whole number. 
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9. Representations, Warranties and Agreements of 

EM ■ _ 

As material inducement to 3i to enter ^nto this 
Agreement and to close hereunder, the corporations which are 
together referred to as EM (said corporations being herein 
referred to as "the constituent corporations") jointly and 
severally represent, warrant and agree as follows: 

(a) Status . Each of the constituent corporations 
is a corporation duly organized, and validly existing under the 
lav/s of the Netherlands, has the power to own its properties and 
to carry on its business as presently conducted, holds all nec¬ 
essary licenses and certifications from all governmental and 
other regulatory agencies having jurisdiction as to the conduct 
of its business as now being conducted and has the power to 
enter into this Agreement and perform the transactions contem¬ 
plated by this Agreement, without the consent of any other 
person or entity. 

(b) Authority . The execution, delivery and 
performance or this Agreement by the constituent corporations 
has been duly authorized in accordance with the charter and 
by-lav/s of each of them and the governing lav; of the Netherlands, 
and constitutes the valid and binding obligation of each of the 
constituent corporations in accordance with its terns. 
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(c> Tltle to Prnnr.rf Y Tho constituent 
corporations together own all of the properties and assets 
which are the subject of purchase and sale in this Agreement 
a their title thereto is good and marketable and free and 
Clear of all mortgages, liens, charges, encumbrances and res¬ 
trictions. The constituent corporations have the power to 

9rant to 3i the use of the "Excerpta Medic." name as provided 
in this Agreement. 

(d> Mtlcation . None of the constituent 
corporations is a party to or threatened with any suit, 

action, arbitration, administrative or other proceeding, nor 

is there any judgment, award or order outstanding against 

any of them which affects in any way the subject matter 
of this t ;reement. 

, ' * * * . . *.» 

<e> £. om plia nce with Law and other 
TO the best of its knowledge each of the constituent corpora¬ 
tions and its activities as presently conducted are in compli¬ 
ance with all requirements of law, and all requirements of all 
governmental bodies or agencies having jurisdiction over it 

the conduct of its business, and the use of its properties and 
assets. 

(f> &g- ee!nen t in Drench of 0thpr Tns t*-v-~-. 

The execution and delivery of this Agreement, the consummation 
of the transaction provided for herein, and the fulfillment 
of the terms hereof, will „ ot result in th0 broach Qf any 

ho ter...s and provisions oe, or constitute a default under. 




or other instru- 


or conflict with, any agreement, indenture 

ment l ° WhiCh a " y of the constituent corporations or 
Excerpta Medica Foundation is bound, the charter or by-laws 

of any of then, any Judgment, decree, order, or award of any 
court, governmental body, or arbitrator, or any applicable 
law, rule or regulation. 

<9> inspection and T-,.,.,, Prior to closlng 

3i shall be given the opportunity to study, inspect and test 

the Data Bank, Master List and Computer Software, the updating 

procedures ar.d the various other elements of EM's biomedical 

information storage and retrieval system. In this connection, 

EM will train and instruct 3i's personnel with regard to the 

system and its components sufficiently to enable such personnel 

to use, operate, understand and evaluate said system and its 
components. * ’ 

10> ? e P resen tations, Warrantie s and Agreements of 31 . 
As material inducement to EM to enter into this 
Agreement and to close hereunder 3i represents, warrants and 
agrees as follows: 

(a) Corp orate Status and Authority of 3 i. 31 

is a corporation duly organised, validly existing and in good 
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standing under the laws of the State of Pennsylvania, is duly 
qualified to do business in and is in good standing in each 
• jurisdiction where the conduct of its business or the owner¬ 
ship of its properties requires qualification, has the 
corporate power to own its properties and to carry on its 
business as presently conducted and holds all licenses, permits 
certifications and authorizations required to conduct its 
business as nov; being conducted. 

(b) Capital Structure of 3i . The authorized 
capital stock of 3i consists of 3,000,000 shires of Common 
Stock, Class A, of the par value of Ten C'.nts ($.10) per 

share, and 300,000 shares of Cormon Stock, Class B, of the 

»•-. - • •• .** . ... _ 

par value of Ten Cents ($.10) per share', of Which l,'3b3,o2T* ' 
shares of Common Stock, Class A and 154,475 shares of Common 
Stock, Class B are validly issued and outstanding as of 
August 31, 1969. There are no outstanding options, warrants 
or other rights to purchase or receive any stock of 3i except 
options to purchase not more than 75,000 shares under 3i's 
Qualified Stock Option Plan, warrants to purchase 30,000 
shares of Common Stock, Class A, and rights to receive not 
more than 100,000 shares based on future earnings arising 
out of arns-length acquisition transactions. 
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(c) Corporate Authorizations . The execution, 
delivery and performance of this Agreement by 3i has been 
duly authorized by the Board of Directors of 3i and con¬ 
stitutes the valid and binding obligation of 3i in accordance 
with its terms. 

(d) Financial Statements of 3i . 3i shall 
deliver to EM prior to Closing a copy of its consolidated 
Balance Sheet at June 30, 1969 and Consolidated Statement 
Income for the year ended June 30, 1969, certified by 3i's 
independent certified public accountants; there has been no 
material adverse change in 3i's financial condition since 
June 30, 1969. 

(e) Litigation . To the best of 3i's knowledge 
3i is not a party to or threatened with any suit, action, 
arbitration, auministrauive or other p»oceeJing, except the 
litigation described on Exhibit "D" hereto. There is no 
judgment, award or order outstanding against 3i. 

(f) Compliance with Lav; and Other Regulations . 
To the best of 3i's knowledge, 3i and each subsidiary of 3i 
and its activities as presently conducted are in compliance 
with all requirements of lav;, federal, state and local, and 
all requirements of all governmental bodies or agencies 
having jurisdiction over it, the conduct of its business and 
the use of its properties and assets. 
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( 9 ) Agreement not in Preach of Other Instru¬ 
ments* The execution and delivery of this Agreement, the 
consummation of the transactions provided for herein, and 
the fulfillment of the terms hereof, will not result in the 
breach of any of the terms and provisions of, or constitute 
a default under, or conflict with, any agreement, indenture 
or other instrument to which 3i is bound, the Articles of 
Incorporation or By-Laws of 3i, any judgment, decree, order, 
or award of any court, governmental body, or arbitrator, or 
any applicable law, rule or regulation. 

11. Continuation and Survival of Representations 

and V7arranties. _ 

*" " J»li rep^u* jnta.ic .3 and warranties made in th* e 

Agreement shall continue to be true and correct at and as of 
the Closing Date and at all times between the signing of this 
Agreement and the Closing Date, as if made at each of such 
times, and shall survive the Closing Date and the consummation 
of the transactions provided for in this Agreement. 

12. Conditions Precedent to Obligation of 3i to 

Close. ___ 

The following shall be conditions precedent to 

the obligation of 3i to close hereunder, any of which may be 

waived by 3i: 
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(a) Each of the representations and warranties 
of EM and the signatories contained in this Agreement is now, 
and at all times after the date of this Agreement to and 
including the time of Closing shall be, true and correct. 

(b) Each of the agreements, covenants and 
undertakings of EM contained in this Agreement, except for 
those calling for performance after Closing, will have been 
fully performed and complied with at or before Closing. 

(c) No litigation, governmental action or 
other proceeding shall be threatened in good faith or com¬ 
menced against EM affecting the subject matter of this Agree¬ 
ment. 

(d) Netherlands counsel satisfactory to 3i 

. shall hav« delivered to.31 his ooinion confirming the matters 
covered by subparagraphs (a), (b) , (c), (d) and (f) of para¬ 
graph 9 hereof, it being acceptable for the opinion respecting 
the matters covered by said subparagraphs (c) and (d) to be 
limited to counsel's knowledge, and stating that the indemni¬ 
fication agreement from Excerpta Medica Foundation to 3i 
bearing even date herewith has been duly authorized, is within 
the power and authority of said Foundation and is binding upon 
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and enforceable against said Foundation in accordance with 
its terms. 

• * • 

13. Conditions Precedent to Obligations of EM 
to Close. _ 

The following shall be conditions precedent to 
the obligation of EM to close hereunder, any of which may be 
waived by EM: 

(a) Each of the representations and warranties 
of 3i contained in this Agreement is now, and at all times after 
the date of this Agreement to and including the time of Closing 
shall be, true and correct, except with respect to additional 
issuances of Common Stock, Class A since the date of this 
Agreement pursuant to exercises of presently outstanding 
options and warrants or other issuances of such stock for ~ 
consideration which 3i's Board of Directors has in good 
faith determined to be adequate and appropriate. 

(b) Each of the agreements, covenants and 
undertakings of 3i and Subsidiary contained in this Agree- • 
ment, except for those calling for performance after Closing, 

will have been fully performed and complied with at or before 
Closing. 
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14. Closing . 

(a) Determinati on of Closing ^ 

Closing of the transactions provided for in this Agreement 
shall take place at the offices of EM in Amsterdam, Nether- 
lands at such time as the parties shall agree upon on such date 
(the Closing Date"), not later than October 31, 1969, as 31 
and Agent shall agree upon in writing. 

(b) Deliveries by EM at Closing. A t Closing, 

EM will deliver or cause to be delivered to Subsidiary the 
following: 

(i) All magnetic tapes and other informa- 
tion necessary for EM to comply with the provisions of paragraph 
1 hereof, as delineated in Exhibit "A" hereto. 

(ii) Such instrument as 3i fnay reasonably 
request reaffirming the obligations and commitments of EM to 
render services to 3i on an ongoing basis, as set forth herein. 

(iii) Such instrument as 3i may reasonably 
request in order to effectuate the provisions of paragraph 4 
hereof. 

(iv) The certificates of the chief execu- 
fives of the constituent corporations, confirming the truth and 
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correctness of all of the representations and warranties of 

the constituent corporations contained herein as of the Closing 

Date and as of all times between the date hereof and the Closing 
Date. 

(v) The Certificates of the secretaries 
Of the constituent corporations, that all necessary action by 
the constituent corporations has been taken to authorize or 
ratify the making of this Agreement by the constituent corpor¬ 
ations and to authorize the consummation of the transactions 
provided for herein. 

(vi) The opinion of counsel previously 

referred to. 


(c) Deliverie s by 3i at Closing . At the 
Closing, 3i will deliver or cause to be delivered to EM the 
following: ' *’ *. 

(i) Stock certificates for 46.,666 shares 
of validly issued, fully paid and non-assessable 3i stock 
payable to and registered in the names specified by the Agent 

(ii) The Certificate of the President 
of 3i confirming the truth and correctness of all of the 
representations and warranties of 3i contained herein as 






of the Closing Date and as of all times between the date 

hereof and the Closing Date. ’ 

• • 

(iii) The Certificate of the Secretary 
of 3i that the necessary corporate action by 3i has been 
taken to authorize or ratify the making of this Agreement 

by 3i and to authorize the consummation of the transactions 
provided for herein. 

15 * Acquisitio n of 3i Stock for Investment . 

EM represents to 3i that it will be acquiring 
all 3i Stock to be delivered to it pursuant to this Agreement 
(both the Initial Shares and Additional Shares) for its own 
account for investment and not with a view to the distribution 
or resale thereof. By execution of this Agre'ement, EM agrees 
that it will make no transfer or other disposition of any 3i 
Stock issued hereunder until it has delivered to 3i an opinion 
of counsel satisfactory to 3i that such transfer is in compli¬ 
ance with the Securities Act of 1933 and the rules and regula¬ 
tions thereunder; and EM acknowledges that all certificates of 

3i Stock issued pursuant to this Agreement will bear the 
following legend: 
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"The shares represented by this 
certificate may not be transferred except 
upon compliance with the provisions of 
paragraph 15 of an Agreement between the 
issuer anc * registered owner dated 
September 19, 1969." 

16 • Registration Richts of EM . 

• ■(a) Provided that EM has not exercised any 

rights under paragraph 17 hereof, if at any time during the 
one year period commencing with the first anniversary of the 
Closing Date 3i shall propose to file a registration statement 
under the Securities Act of 1933, as amended ("the Act"), 3i 
will at least thirty days prior to such filing, give written 
notice tv. the Agent of i.s late, .ion to so file, which-notice 
shall offer to include in such registration statement no less 
than 20,000 of the Initial Shares then held by EM, provided 
that 3i receives within fifteen days after the giving of said 
notice a request from the Agent for the inclusion of said share 
which request shall set forth all relevant facts with res¬ 
pect to the proposed sale of such 3i Stock; and further 
provided that 3i shall not be required to register any 3i 
Stock pursuant to this paragraph if (i) 3i has filed a regis¬ 
tration statement which became effective 


prior to the first 









anniversary of the Closing Date in which registration state¬ 
ment 3i offered EM the opportunity to include no less than 
20,000 of the Initial Shares then held by EM; or if (ii) 
Messrs, v.olf, Block, Schorr and Solis-Cohen, counsel for 
3i, shall be of the opinion that 20,000 of the Initial Shares 
then held by EM can then be freely sold in regular brokerage 
transactions without registration thereof under the Act, or 
if (iii) 3i offers to purchase and pay for 20,000 of the 
Initial Shares then held by EM within 30 days of the date 
Of EM's registration request hereunder, at a price equal to 
the market value of said shares (in accordance with paragraph 
8 hereof) on the date of such request. 

. (V **- agrees that upon receipt of * request 

from EM during the one year period commencing with the second 
anniversary of the Closing Date, 3i will at its sole cost and 
expense, diligently prepare, file and use its best efforts to 
effect a registration statement under the Act which shall 
cover any of the Initial Shares then held by EM except for 
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those with respect to which EM shall have exercised its rights 
under paragraph 17 hereof; provided that EM's request shall 
set forth all relevant facts with respect to the proposed sale 
of such 3i Stock; and further provided that 3i shall not be 
required to register any 3i Stock pursuant to this paragraph if 
(i) 3i has filed a registration statement which became effective 
no less than eighteen months after the Closing Date in which 
registration statement 3i offered EM the opportunity to include 
the Initial Shares then held by EM; or if (ii) Messrs. Wolf, 
Block, Schorr and Solis-Cohen, counsel for 3i, shall be of the 
opinion that the Initial Shares then held by EM can then be 
freely sold in regular brokerage transactions without regis¬ 
tration thereof under the Act; or if (Hi.) the total market 


.alue on ..»e date of EM's request hereunder of the initial - - 
Shares covered by such request which the opinion referred to 
'•in (ii) above does not state are freely saleable is less 
than $500,000; or if (iv) 3i offers to purchase and pay for 
the Initial Shares then held by EM within 30 days of the 
date of EM's registration request hereunder, at a price equal 
to the market value of said shares (in accordance with 
paragraph 8 hereof) on the date of such request. 

(c) 3i agrees that at any {fine after the earlier 
of (i) eight years from the Closing Date, or (ii) the 
termination of this Agreement by 3i, if LM shall so request, 

3i will at its sole cost and expense, diligently prepare, file 
and use its Lest efforts to effect a registration statement 


- 28 - 







under the Act which shall cover any of the Additional Shares 

i 

then held by EM; provided tnat EM's request shall set forth 
all relevant facts with respect to the proposed sale of such 1 
3i Stock; and further provided that 3i shall not be required' 
to register any 3i Stock pursuant to this paragraph if (i) 3i 
has filed a registration statement which became effective within 
one year of the date of such request in which registration 
statement 3i offered EM the opportunity to include all Addi¬ 
tional Shares held by EM at the time of filing said registra¬ 
tion statement; or (ii) if Messrs. Kolf, Block, Schorr and 
Solis-Cohen, counsel for 3i, shall be of the opinion that all 
Additional Shares then held by EM can then be freely sold in 
regular brokerage transactions without registration thereof 
under the Act; or (iii) if the total market value on the date 
of EM's request hereunder of those Additional Shares covered by 
such request which the opinion referred-to in (ii) above does 
not state are freely saleable is less than $500,000; or (iv) 
if 3i offers to purchase and pay for the shares referred to 
in (iii) above within thirty days of EM's registration request 
hereunder at a price equal to the market value of said shares 
(in accordance with paragraph 8 hereof) on the date of such 
request. Furthermore, in the event of such request 3i shall 
have the right to defer such filing until such filing may be 
made based solely upon financial statements for a full fiscal 





year of 3i. 


(d) If at any time during the period com¬ 
mencing November l, 1 1972, 3i shall propose to file a registra¬ 
tion statement under the Act 3i will at least thirty days 
prior to such filing, give written notice to the Agent of 
its intention to so file, which notice shall offer to include 
in such registration statement up to one-half of the Additional 
Shares received by EM hereunder since the effective date of 
the last registration statement filed by 3i in which EM was given 
the opportunity to participate, provided that 3i receives within 
fifteen days after the giving of the said notice a request by 
Agent for the inclusion of said shares, .which request shall set 

forth all relevant facts with respect to the proposed sale of 

*% * • #*##•••■•• 

such 3i Stock and provided further that 3i shall not be required 
to offer to include any 3i Stock held by EM hereunder if (i) 
Messrs. Wolf, Block, Schorr and Solis-Cohen, counsel for 3i, 
shall be of the opinion that all Additional Shares then held 
by EM can then be freely sold in regular brokerage transactions 
without registration thereof under the Act; or (ii) if the 
market value of those Additional Shares held by EM on the date 
on which 3i would otherwise be requested to send notice here¬ 
under which the opinion referred to in (i) above does not 
state are freely saleable is less than $500,000. 

(e) In the event EM requests registration 


j 
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»nd a registration statement relating to its shares becomes 
effective 3i will agree to indemnify and hold harmless EM 
and its underwriter (if any) against any losses, claims, 
damages or liabilities, joint or several, to which EM and under¬ 
writer may become subject, under the Securities Act of 1933, as 
amended, or otherwise, insofar as such losses, claims, damages 
or liabilities (or actions in respect thereof) arise out of or 
are based upon any untrue statement or alleged untrue statement 
of any material fact contained in such registration statement, 
the prospectus, any preliminary prospectus or any amendment or 
supplement thereto, or arise out of or are based upon the omis¬ 
sion or alleged omission to state therein a material fact re¬ 
quired to be stated therein or necessary to make the statements 

' y • • 

•* 

therein not misleading; a..d will ..oimburse EM and. its under¬ 
writer for any legal or other expenses reasonably incurred by 
them in connection with investigating or defending any such 
action or claim; provided, however, that EM shall not be 
liable in any such case to the extent that any such loss, claim, 
damage or liability arises out of or is based upon an untrue 
statement or alleged untrue statement or omission or alleged 
omission made in the registration statement or the prospectus 
or any preliminary prospectus or any amendment or supplement 
in reliance upon and in conformity with written information 
furnished to 3i by EM or its underwriter expressly for use 
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therein. 


(f) In the event EM requests registration, 
and a registration state-ant relating to its shares becomes 
effective, EH and its underwriter (if any) will agree to 
indemnify and hold harmless 3i against any losses, claims, 
damages or liabilities to which 3i may become subject, under 
the Securities Act of 1933, as amended, or otherwise, insofar 
•a such losses, claims, damages or liabilities (or actions in 
respect thereof) arise out of or are based upon any untrue state 
ment or alleged untrue statement of any material fact contained 
in the registration statement, the prospectus, any preliminary 
prospectus or any amendment or supplement thereto, or arise out 
Of or are based upon the omission or the alleged omission to 
state th-ein a mat-rial fact required to be stated therein or 
necessary to make the statements therein not misleading,’ in each 
case to the extent, but only to the extent, that such untrue 
statement or alleged untrue statement or omission or alleged 
omission was made in the registration statement or the pros¬ 
pectus or any preliminary prospectus or any amendment or supple¬ 
ment in reliance upon and in conformity with written information 
furnished to 31 by EM or its underwriter expressly for use there¬ 
in; and to reimburse 3i for any legal or other expenses reason- 

ly incurr— by 3i in connection with investigating or defend- 
ing any such action or claim. 
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17, EK 1 s_pjghts t o Require Repurchase of 31 Stock . 

With respect to those Initial Shares as to which 
EM shall not have chosen to exercise registration rights 
under paragraph 16 hereof, Eli shall have the right to 
require 3i to repurchase all or any portion of the 46,666 
shares of 3i Stock from EM, at a price of $15 per share, on 
the second anniversary of the Closin-f'Date hereunder ("Re¬ 
purchase Date"): Said right shall be exercised by EM 
giving written notice to 3i of its intention to require 
repurchase at least 105 days prior to the Repurchase Date. 

If EM shall exercise this right, 3i shall deliver to Agent 
on the Repurchase pate, cash or certified checks for an 
amount equal to $15 times the number of shares of 3i Stock 
being repurchased, payable as designated by Agent to 3i in 
writing,.in exchange for stock certificates duly endorsed 

*>y the registered owners-'thereof representing said repurenased 
shares of 3i Stock. 


16 • A dditional Covenant s and AatPPffwnfc 
(a) 3i agrees that if at any tine after the 
Closing Date hereunder 3i shall receive any lead or inquiry 
regarding products or services based upon EM Products from 
or relating to any. potential customer whose business acti- * 
vities are not located in the United States 3i shall refer 
said Potential customer to LM and provide EM with all informa¬ 
tion which 3i has regarding such potential customer. EM agrees 
that if at any tiro after the Closing Date hereunder EM shall 
receive ar.y lead or inquiry regarding products or services 
-ascv. u r on l.\ s Products from or relating to any potential 




customer whose business activities are located in the United 

i 

States E.-1 shall refer said potential customer to 3i and 
provide 3i with all information which EM has regarding such 
potential customer. EM further agrees that promptly after 
Closing EM will forward to 3i all information it then has re¬ 
garding customers (including the U.S. Food and Drug Adminis¬ 
tration) and potential customers located in the United States 
for services and products based upon EM's Products, and will 
use its best efforts to obtain the consent of the U.S. Food 
and Drug Administration to the substitution of Subsidiary for 
EM in the providing of such products and services. 

(b) In rendering services or selling products 
based upon EM Products, 3i shall be responsible for providing 
to its customers all updating, improvements,‘training, 'in- 
struction and the like which 3i offers to provide in connection 
with its marketing of such products and services, it not being 
intended that 3i have the right to refer or direct its cus¬ 
tomers to EM for such services or assistance without the con¬ 
sent of EM, so long as EM has been meeting its obligations to 
render the services listed as Essential Services in Exhibit "B" 
hereto. 

(c) 3i acknowledges that it is not the agent of 
E.l for any purpose whatsoever and agrees that it and Subsidiary 
are not authorized to and will not attempt to bind EM to any 
agreement, contract or commitment of any nature. 3i shall in¬ 
demnify , protect and save EM harmless from any and all losses, 







elates, demands, suits or actions of whatever nature occasioned 
by acts of 3i or Subsidiary or employees or agents of 3i or 
Subsidiary in violation of the provisions of this subparagraph. 

(d) 3i acknowledges that the right and license 
to the "Excerpta Medica" name, granted to Subsidiary pursuant 
to the provisions of paragraph 4 hereof, including the name 
"Excerpta Medica Information Systems (Inc.)", shall not be 
transferred or assigned by Subsidiary to any other person or 
entity except 3i or another subsidiary or affiliate of 31 or 
Subsidiary, either together with or separate from a convey¬ 
ance, transfer or assignment of any assets, products, services 
or rights acquired from EM hereunder. 

(e) At any time after the date of this Agree¬ 
ment that there should be any significant change, improvement 
or develooment by EM in or relating to EM Products or EM's 
biomedical information storage and retrieval system, EM shall 
promptly notify Subsidiary thereof and thereafter shall provide 
Subsidiary with all information, data and instruction necessary 
to enable Subsidiary to implement or incorporate such change, 
improvement or development. EM shall at all times furnish 
and make available to Subsidiary all of its know-how relating to 
EM Products, and upon the reasonable request of Subsidiary shall 
consult with and advise Subsidiary respecting all aspects of 
the use, refinement and marketing of EM Products. 

(f) In the event that EM shall develop any 
data bank, programs, master lists, thesauri, or any other 
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related products or services in subject areas not primarily 

derived from the biomedical journals covered in the Data 

Bank, or requiring personnel significantly different' from 

the personnel required in connection with the existing Data 

Bank, then, in the event thatEM desires to market products 

and services based thereon in the United States other than 
• • 

by its own efforts, 3i shall be given the opportunity to pur¬ 
chase the pertinent assets from, become a licensee of, or 
otherwise represent EM with respect to such services and 
products in the United States, on terms as favorable as those 
pursuant to which EM proposes to establish such a relationship 
with any other person, firm or corporation. In the event that 
3i desires to market in Europe or Asia any products or services 
developed by 3i based on its data banks, other than by its own 
efforts, EM shall have the right to purchase the pertinent 
assets from, become a licensee of, or otherwise represent 3i 
with respect to such services and products in Europe and Asia, 
on terms the same as or substantially similar to those pursuant 
to which 3i proposes to establish such a relationship with any 
other person, firm or corporation. 

19. Arbitration 

Except for those circumstances with respect 
to which a specific mechanism for determining disputes has 
been established in this Agreement, any dispute which may 

4 
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arise as to the meaning or application or any provision 
of this Agreement or the Exhibits hereto, which dispute is not 
promptly settled by mutual agreement of the parties hereto, 
shall be determined by an arbitration tribunal selected by 
prompt mutual agreement or, failing such mutual selection, 
by arbitrators selected under the then existing rules of the 
American Arbitration Association, and the determination of 
such arbitrators shall be final and binding upon the parties 
hereto and their respective successors and assigns, in ac¬ 
cordance with the Arbitration Act of 1927, 5 P.S. $161 et seq. 
or the comparable provisions of the laws of New York, and 
shall be enforceable in any court of competent jurisdiction. 
The fees and expenses of such arbitration (and any other 
arbitration or determination of disputes provided for under 
this Agreement) shall be borne equally by the parties hereto, 
unless the arbitrators in their discretion shall otherwise 

order. The seat of the arbitration tribunal shall be in 
New York City, New York. 
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20. Remedies for Violations of Agreement and 
Limitations Thereon'^ _ 

(a) Each of the parties hereto agrees to 
indemnify and hold harmless the other against any breach or 
violation by it of any representation, warranty, covenant 
or agreement contained herein. 

(b) EM is aware that prior to the date 
of this Agreement 3i has been engaged in business activ¬ 
ities similar in numerous respects to those conducted by 
EM and that 31 will be making basic changes and modifi¬ 
cations in its business plans and policies by reason of 

•* * * *v • •• ^ , *••.*•* • . 

the transactions contemplated herein.~ EM is aware that,'*' ' 

in view of the foregoing, 3i and Subsidiary would suffer 

irreparable harm if EM were to curtail, reduce or diminish 

its handling of biomedical literature or otherwise fail to 

0 

perform its material covenants and agreements contained 

herein, and therefore, EM agrees that in the event of any 

• • • 
such attempted curtailment, reduction or diminution during 

the term of this Agreement, or in the event of any breach by 

EM of any of its material covenants and agreements contained 






herein during said term 31 and Subsidiary shall be entitled 
to equitable relief, including specific performance, as veil 
as damages and other relief available at law. 

(c) Because of the changes and modifications 
by 3i in its business plans and policies by reason of the 
.transactions contemplated herein, it is essential to 3i that 
EM continue to perform fully in accordance with the provisions 
of this Agreement at all times. EM therefore agrees that not¬ 
withstanding a dispute between the parties or a breach or 
violation of this Agreement by 3i, after the Closing Date EM 
shall continue to perform fully in accordance with the 
provisions of this Agreement and EM shall be entitled to dam¬ 
ages and other relief available at law, other than the right 
to terminate the Agreement, in the event that it is aetrfnninea 
that 3i has breached or violated this Agreement. Notwithstand¬ 
ing the foregoing, it is expressly agreed by 3i that (i) in 
the event that 3i conducts its business activities in a manner 
which is judicially determined to be injurious to the reputa¬ 
tion or image of the "Excerpta Medica" name, EM shall be 
entitled to equitable relief as well as damages at law (other 
than termination of this Agreement) with respect thereto; and 
that (ii) in the event of a material breach or violation by 3i 
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steps required to be taken as part of their obligations 
under this Agreement. • 

l 

• • 

23. Designation of Agent' - . ~ 

EM hereby appoints Peter A. Warren its 
attorney-in-fact and agent to take any and all action and 
to execute any and all documents on its behalf with respect ' 
to this Agreement and the transactions provided for herein, ' 
including but not limited to the making and execution of any 
amendments to this Agreement, the giving and receipt of any 
notices pursuant thereto, the execution of any and all docu¬ 
ments required to be executed in order to complete the Closing 
hereunder, and the compromise or settlement of any and all 
.disputes which r-ay -'.ere.-.fter arise pursuant to an, provision , 
of this Agreement or any matter or thing growing out of this 
Agreement or the transactions provided for herein. The appoint 
ment of the Agent (and any successor Agent) may be terminated 
at any time by duly authorized action by EM and in the event 
of termination of any Agent's appointment or in the event of 
his resignation, death or incapacity, he shall be succeeded as 
successor Agent by the person designated by EM. 
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24. Notices. 

Any notice, request or otH'er communication to 

any party pursuant to or relating to this Agreement and the 

transactions provided for herein shall be given in writing 

and shall be deemed to have been given or delivered when 

deposited in the United States mail, registered or certified 

and with proper postage and registration or certification fees 

prepaid, addressed to the parties for whom intended as follows 

to 3i or Subsidiary: 

3i Company - Information . ' 

Interscience Incorporated 
2204 Walnut Street" 

Philadelphia, Pennsylvania 

Attention: Gerald L. Brodsky, President 

with a copy to: 

Henry A. Gladstone, Esquire 

Llock ' '' choc * and Solis-Cohen 4 ,-■ ■ ■ 

12th Floor Packard Building 
Philadelphia, Pennsylvania 19102 

% 

If to EM or Agent: 

, Peter A. Warren 

.• 2 East 103rd Street 

New York, Nev; York 


with a copy to: 

Bruce A. Hecker, Esq. 

Shea Gallop Climenko & Gould 

330 Madison Avenue 

New York, New York 10017 
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or to such other address as.the party to be given such notice 
may designate by written notice to the other parties hereto 
in the manner above provided. t 

• • 

• • 

' . ' % 

25. . General . . 

• . • 

(a) Successors and Assicrns; Subsidiaries and 
Affiliates. This Agreement shall be binding upon and inure 
to the benefit of the parties hereto and their respective 
heirs, personal representatives, transferees, successors . 
and assigns. Each of the parties agrees that it will take 
all action necessary to assure that all of its parents, sub¬ 
sidiaries, affiliates and other controlled or controlling 
entities honor and comply with this Agreement the same as 

if they were signatories hereto. 

(b) Entire Agreement . The Exhibits and 
Appendices hereto constitute an integral part of this Agreement. 
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This Agreement sets forth all the promises, covenants, 
agreements, conditions and understandings between the 
parties hereto, and supersedes all prior and contempor¬ 
aneous agreements and understandings^, inducements or con¬ 
ditions, express or implied, o'fcal or written, except as 
herein contained. This Agreement may not be modified 
other than by an agreement in writing. 

(e) Indulgences not Waivers . No indulgences 
extended by any party hereto to any other party shall be con 
strued as a v/aivor of any breach on the part of such other 
party, nor shall any waiver of one breach be construed as 
a waiver of any rights or remedies with respect to any sub¬ 
sequent breach. 

'I 

(d) Controlling Law; Jurisdiction . This 
Agreement shal_ be governed by and coi.etrueu in acco^da..ce 
with the laws of the State of New York. EM consents to the 
jurisdiction of any court of record of the Commonwealth 
of Pennsylvania and the United States District Court for 
the Eastern District of Pennsylvania with respect to any 



1 







proceedings arising out of this Agreement and further, agrees 
that the mailing to its last known address by registered mail 
of any process shall constitute lawful and valid process. 

El agrees to bring any proceedings arising out of this Agree¬ 
ment only in one of the courts above mentioned. 

^ Titles Not to Affect Interpretation . 

The titles of paragraphs and subparagraphs contained in 
this Agreement are inserted for convenience of reference 
only, and they neither form a part of this Agreement nor 
are to be used in the construction or interpretation thereof. 

Ex ecution in Counterparts . This Agree¬ 
ment may he executed in any number of counterparts, each of 
which when so executed and delivered shall be deemed an 
original, and it shall not be necessary, in making proof of 

this Agreement, to produce or account for more than one 
counterpart. 

IN WITNESS WHEREOF, the parties hereto have caused 
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VT3r..ort'.rint to oe executed by their duly authorized repre 
c: ' fifty r - n d year first above written. 


3i COMPANY - INFCPJ-LATIOH 
intersci:::jcl ir:cou i»c:*ated 


Attest: 


. MEDISC1IE REFER A?A!J (Excerpta 
Medica) N.V. 




INFC.YET (Excerpta Medica-Rjjscona) 
N.V. . 


vl : (L 


ELTRAC . (Infonet) N.V. 









EXHIBIT "A" 

Definitions and Descriptions of Terms 

Data Bank - this term shall mean the information presently 
stored on one or more magnetic tapes containing the entire 
biomedical literature which has been processed by EM. 

EM represents and warrants that as of this date it has 

stored tn magnetic tape, in the manner described in the 

* ’* 

three "descriptive journals which are attached as Appen¬ 
dices to this Agreement, and particularly in accordance 
with the updating procedures set forth in Chapter 5 of 
Appendix I hereto, abstracts, citations and index terms, 
for ail of une biomedical articles covered in all of the. 
abstract journals published under the "Excerpta Medica" 
name since January 1, 1969. EM further represents, 
warrants and agrees that during 1970 ‘it will store on 
magnetic tape, in the manner described in the three 
descriptive journals which are attached, as an Appendix 
to this Agreement, and particularly in accordance with 
the updating procedures set forth in Chapter 5 of Appen¬ 
dix I hereto, abstracts, citations and index terms for 
at least 95% of the biomedical articles covered by the 



Exhibit A - Continued 

•• 

issues of the approximately 3,000 biomedical journals 
screened by EM which become available to EM during 1970. 

2. Master List - this term shall mean one or more magnetic 
tapes containing a list of medical indexing terms pre¬ 
pared in accordance with and being of the nature, scope 
and quality described in Chapter 4 of Appendix I and 
elsewhere in the Appendices hereto. 

3. Computer Software - this term shall mean one or more 
magnetic tapes containing all programs referred to in 
any of the three Appendices hareto, programs sufficiently 
refined and developed to operate and maintain the eM 
biomedical information storage and retrieval system 

in the manner described in the three Appendices hereto, 
all programs used for any special services now developed 
by EM primarily based upon the Data Bank, or developed 
as part of the expansion, refinement or improvement of 
the aforementioned system, and full documentation for all 
of the aforementioned programs, including flow sheets and 
source programs. 

Without in any manner limiting the requirements 
included in the foregoing definitions and descriptions, the 
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Exhibit A - Continued 

I 

» 

above terms shall be interpreted to include all magnetic 
tape which is part of the EM biomedical information storage *’ 
and retrieval system, and all information in whatever form 
which is necessary or appropriate to carry out the functions 
and capabilities of the system as described in the three 
Appendices hereto, and all information, in whatever form 
which is delivered by EM to any subscriber to its bio¬ 
medical information storage and retrieval system or to 
any service primarily based on the Data Bank. 
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exhibit "B m 




Essential Services 

£B g?tln? " throu 9hout the term of this agreement, EM 
will (i) deliver to 3i, on a weekly basis unless other¬ 
wise agreed by 3i, an updated magnetic tape of the Data 
Bank prepared in accordance with the updating procedures 
described in Chapter 5 of the Appendix I hereto; (ii) 
deliver to 3i, as soon as developed by EM (even though 
not yet being offered to other customers) magnetic tapes 
containing all additional programs developed for use 
in connection with the Data Bank and any products or 
services principally derived from the Data Bank; (iii) 
deliver magnetic tapes containing all changes, refine 
ments, improvements and regular additions to the Computer 
Software and the Master List; and (iv) deliver a copy 
of all general, standard and non-custom made information, 
m ma 9 neti c tape form (or any substitute form), relating 
to or used in connection with the Excerpta Medica bio¬ 
medical information storage and retrieval system and 

all products and services principally derived from the 
Data Bank. 






Exhibit B - Continued 


2. Additional p roducts and services based upon Dnta Bank - 

EM will furnish to 3i all general, standard and non-custom 
made products and services hereafter developed by EM 
primarily based upon or derived from biomedical journals 
now scanned by EM or any other biomedical journals here¬ 
after scanned by EM in connection with the Data Bank, and 
all information relating to such products and services. 

3 * Training and instruction of 3i personnel - promptly 

after Closing and at such other times as 3i shall reason¬ 
ably request, based upon changes, refinements and develop¬ 
ments, EM shall train and instruct representatives of 3i 
with regard to the biomedical information storage and 
retrieval system and its components (Data Bank, Master 
List and Computer Software) sufficiently to enable such 
personnel to use, operate, understand.and evaluate said 
system and its components, and generate therefrom products 
and services such as described in the three'Appendices 
hereto. 




Exhibit D - Continued 

I 

4. A copy of each periodical developed by EM or sold or 
distributed under the Excerpta Medica name, and any 
other publication developed by EM or sold or distributed 
. under the Excerpta Medica name which 3i may from time to 
‘time request. 



rn he above services are to be rendered without any 
consideration additional to that set forth in the Agreement. 
EM will furnish to 3i at EM 1 s labor and material cost, copies 
of such retrospective microfiches (not to exceed 50 in any 
one week) from the Excerpta Medica microfiche library as 3i 
shall froiu cime ti..ie request; In addition, for a priefe 
equal to the increased labor and material cost of production 
thereof, ELM will furnish to 3i a copy of each current micro¬ 
fiche which is prepared for said library. 



I 


I 


I 


S 
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EXHIBIT "D" ! 

Malcolm Kelly v. 31 Company - Information 
Intcrscience Incorporated — this lawsuit is described 
in 3i's Prospectus dated February 26, 1968, a copy of 
which has heretofore been furnished to EM. The case 
is nov/ in the discovery stage. The former employee's 
claim is comprised of a compensation claim aggregating 
approximately $31,000, for the ui expired term of his 

employment agreement at the time his employment was 

• • . 

terminated, and a claim that he is entitled to the value 
of stock options which, on a post 3-for-l split basis, 

• *, • .i • 

are equivalent to options for 10,000 shares of 3i's 
present Common Stock, Class A, at an option price of 
$.33 per share. 
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APPENDIX I - EXCERPTA MEDICA AUTOMATED STORAGE AND RETRIEVAL 
PROGRAM OF BIOMEDICAL INFORMATION 


APPENDIX II - APPLICATION OF THE EXCERPTA MEDICA BIOMEDICAL 

INFORMATION SYSTEM TO AN ON-LINE IBM 360 SERIES 
INSTALLATION 


APPENDIX III - EXCERPTA MEDICA COMPREHENSIVE DRUG LITERATURE 

COMPUTER TAPE SERVICE 








INDEMNITY AGREEMENT 


INDEMNITY AGREEMENT made this 19th day of September. 
1969 by and between 3i COMPANY - INFORMATION INTERSCIENCE 
INCORPORATED, a corporation organized under the laws of 
Pennsylvania ("3i") and STICHTING EXCERPTA MEDIC* (Excerpta 
Medica Foundation), a non-profit corporation organized under 
the lav/s of the Netherlands ("EMF"). 

WITNESSETH: 


Reference is made to an agreement bearing even date 
herewith ("the Agreement”) by and between 3i and MEDISCHE 
REFERATAN (Excerpta^ Medica) _N.V., a corporation organized. und«..„ 
the laws of the Netherlands, its wholly-owned subsidiary INFONET 
(Excerpta Medica-Rescona) N.V., a corporation organized under 
the laws of the Netherlands and ELTRAC (Infonet) N.V., a 
corporation organized under the laws of the Netherlands, said 
three Netherlands corporations being hereinafter together referred 
to as EM and as constituent corporations. 

1. EMF acknowledges that it controls the constituent 
corporations, and confirms that said constituent corporations 
have the power and right to enter into and perform the Agreement, 
including the power and right to grant to 3i the right and license 
to tne •'Excerpta Medica” name as provided in the Agreement. EMF 






hereby approves the Agreement. 

2. EMF represents and warrants that the representa¬ 
tions and warranties of the constituent corporations set forth 
in the Agreement are true and correct as of the date hereof. 

3. EMF agrees to take all action appropriate to 
cause the constituent corporations to perform the Agreement in 
accordance with its terras, and agrees to indemnify and hold 
harmless 3i, its subsidiaries and affiliates, from and against-- 
any and all loss, damage, or liabilicy arising out of any 
breach or violation of any of the representations, warranties, 

covenants and agreements of the constituent corporations set 

** 

. forth in *-he * ;reement. EM r, 1 ' - obligations »nd undertaking! 

herein shall remain effective notwithstanding any modification, 

extension or renewal of the Agreement, or waiver by any of the 

constituent corporations of any rights therein, even though 
• • 

EMF is not notified and shall not have given its consent with 

respect .hereto. 

4. EMF agrees that it will honor and comply with all 
of the provisions of the Agreement, including those which are 
restrictive upon the activities of EM, the same as if EMF were 
a party to the Agreement. 

* 5. EMF consents to the jurisdiction of any court of 

record of the Commonwealth of Pennsylvania and the United States 

District Court for the Eastern District of Pennsylvania with 
respect to any proceedings arising out of this Agreement, and 





» 

i 


i 



t 


further agrees that the mailing to its last known address by 
registered mail of any process shall constitute lawful and 
valid process. 


3i COMPANY - INFORMATION INTERSCIENCE 
INCORPORATED 


By. 


STICHTING EXCERPTA MEDICA 
MEDICA FOUNDATION) 



(EXCERPTA 






• N ' 


’ September 19, 1969 

.'•i ‘' v . 


Hr. Fred Von Eugen \ •„ 

Casa Olanda -*• * . ‘ 

Via Casa dal Prate • • •• . 

tosono, Tessin, Switzerland * -• ' , * 

• • !:-• '*• . .. ‘ • . .* 

Dear Mr. Ven Eugen: • .• .* 

Reference is nado to the agreement (hereinafter 
referred to as "the Agreement") bearing even date herewith 
by and among 3i Company - Information Intcrccicnce Incor¬ 
porated {"3i") and Hctiiocho Tlcferatan (Excerpta Medica) 

U;V., its subsidiary Infonct (Cxcerpta MedicarRescona) JI.V, • 
and Eltrec (Infonct) W.V, . • . 

.* .• By reason of your efforts in arranging for the 

parties to the Agreement to moot and negotiate in Amsterdam, 
and your assistance to the parties during the course of 
negotiation, you are, of course, familiar with the terms 
of the Agreement, 3i hereby confirms its understanding 
.with you that at the time of closing under the Agreement 
you shall become entitled to a fee of §300,000 for your, 
’services in connection with the /agreement, cf which §150,000 
shall be paid to you at the - losing -.r.dor the Agreement, . 
with the remaining $150,000 duo and payable to you 180 
days after the closing date at your address as specified 
in this letter.’ The .fee ana payments thereof specified 
above shall bo the solo compensation to which you are 
entitled in connection with the arrangements between the 
parties to the Agreement. In the event that there shall.. 
not be a closing wilder and in accordance with the Agree- • 
nent you shall not be entitled to any fee from 3i. 

• _ * • 

• Please confirm that this letter accurately sots 
forth the terns of your agreement with 3i, by signing and 
returning the enclosed cooy of this letter. 

• • * . . „• • 
• 31 COMPANY - INFOEMAT10?l 

' IMTFdfsClV.MCS IMCOhFOrtATZD 


• : 


Gerald L. iroushy. President 

^ • 


Acknowledged and Aoreed to: 



O 



i v 11 r-? rv v 








31 Company Jlnfonnjillon Intcfscivnce lncof|K*n,lcd 
?;oi si>< v». rii'ii<v'i<i-'J. wua pi*-) tvi in t 


June 15, 1970 


Mr. l-’rcd Von Kugen 

Casa Olnnda 

Via Casa del Fratc 

Losonc, Tessin, Switzerland 


to the Letter Agreement between 
(hereinafter referred to as the 


Dear Mr. Von Dugan: 

Reference is made 
us dated September 19, 1969 
••Letter Agreement*). . , ... 

This will Confirm our understanding that the second 
instal lir.cn t of $150,000, which was to have been paid to you on 
or about Aoril 27, 1970, pursuant to the Letter Agreement, is 
r.ot due and payable to you, it being our agreement that in lieu 
of such payment you shall have the rights set.fortn below. 

On December 1, 1970, 3i shall issue to you cortifi-^ 
cates (in such denominations as you shall designate) for 30,0C0 
shares of the Common Stock, Class A, of 3i. which shares shall 
be taken bv you for investment purposes, without a view to 
resale, with the certificates being appropriately logencca to 
that effect. 

You shall have the right, which may be' exercised at 
any time from July 1, 1971 until June 30, 1972, to require 3i 
to do either of the following: 


pr i.c: 


; of stock for a 
thirty days.from the 


1. Repurchase the 30,000 share! 

of $150,000, which price shall be payable 
date of your written request. ", 

2. At 3i's sole cost and expense, diligently prepare 
‘file and use its best efforts to effect a registration stetema: 

under the Securities Act of 1933 covering tne 30,000 share-. ^ 
the event that you shall so request, said registration -t-w-..- ; 
shall be filed within sixty days of your request, £ 

right of 3i to defer such filing until such fiiing ma^ be 
based solely upon financial statements for a t *'J‘ 

of 3i. notwithstanding the foregoing, m the eve. t i 


1 n 





Hr. Fred Von Kugen 


June 15i 1970 


• shall request r.uch registration statement, 3i shall not 
be obligated t.o proceed with it if (i) 3i has filed a 
registration statement which ’became effective after the 
•date on which you received the 30,000 shares, in which reg¬ 
istration statement you wore offered the opportunity to 
include said shores, or if (ii) Messrs. Wolf, Block, Schorr 
.and Solic-Cohen, counsel for 3i, shall be of the opinion 
that said shares can then be freely sold by you in regular 
brokerage transactions without registration, or if (ili) 3i 
offers to purchase end pay for said shares within .thirty 
days of your registration request at a price equal to the.. . 

. market value of said shares on the date of such request. 

Please confirm that this letter accurately sets 
forth the terms of our agreement amending the Letter /agree¬ 
ment, by signing and returning the enclosed copy of this 
letter. ' 

» . • * * • 

• •• 3i Company - Information 

^Interscience Incoroorated 


vjByX-* -rrrr*. - 


Jerald L. Brodsky, President 


ACKNOWLEDGE# VND AGREED TO* 

' / • l'.'~ 

• . 

Fred Von Eugen 






3i Company | Information fntcrscience incorporated 
2101 Walnut Strttl. Pr>»Ud*ipft»«. Ptnn»ytvan»a 19102(215) 509-9717 


% 

April 5, 1972 


Hr. Fred Von Eugen 

Casa Olanda 

Via Casa del Frate 

Losone, Tessin, Switzerland 

Dear Mr. Von Eugen: 

Reference is made to the letter agreement 
between us dated June 15, 1570 (the "1970 letter 
agreement"), which letter agreement modified an ear¬ 
lier letter agreement between us dated September 19, 

1969 (the "1969 letter agreement"). Pursuant to the 

1970 letter agreement 30,000 shares of the Common 
Stock, Class A of 3i were issued to you and were 
taken by you for investment purposes without a view 
to resale, with the certificates being appropriately 
legended to that effect. By the terms of the 1970 
letter agreement you had the right, exercisable during 
2i's fisc-\ year ending June 30, 1972 to require 3i to 
either repurchase the said 30,000 shares of scock on 
certain terms or file a registration statement covering 
said shares. You sought to exercise your registration 
rights under that agreement and there ensued certain 
correspondence and discussions relating to said proposed 
registration and related matters. Without passing upon 
any questions of rights under the 1970 letter agreement, 
the intention of this letter is to set forth our current 
agreement which is in settlement of and in place of all 
rights and obligations under the 1970 letter agreement 
and the 1969 letter agreement. 

It is our understanding that you have agreed 
to accept, in lieu of any and all rights which you may 
have or may have had under the 1970 letter agreement 
and the 1969 letter agreement, a certificate issued to 
you for 7,500 shares of the Common Stock, Class A of 
3i, which shares shall be taken Spy you, without a view to 
any resale except as may be permitted under the Securities 


4 A 4 * 


+.€ * ■ * *., g* . 




Mr. Fred Von Eugen 


April 5, 1972 


Act of 1933, as amended, with the certificate being 
appropriately legended to that effect. It is our under¬ 
standing that you have agreed that you will have no 
rights to require 3i to repurchase or take any action 
to register the 30,000 shares of Common Stock, Class A 
now held by you or the 7,500 shares of Common Stock, 

Class A issuable to you pursuant to this agreement, 
and that all of such shares will be sold, transferred, 
or otherwise disposed of by you only in transactions 
whicn, in the opinion of Shea, Gould, Climenko & Kramer 
or other counsel satisfactory to 3i, are in accordance 
with the Securities Act of 1933, as amended, including 
Rule 144 and the other rules and regulations promulgated 
thereunder. Ke understand that your counsel has reviewed 
with you the two year holding period, the quantitative 
limits and the other provisions of Rule 144 limiting 
transferability of shares. 

If this letter sets forth our understanding 
correctly, please so indicate by signing and returning 
the enclosed copy, which signature will, of course, 
constitute a release and discharge by you of any and 
all rights, claims and actions which you may have or 
have had under the 1970 letter agreement and the 1969 
letter agreement, said release and discharge to be 
effective upon delivery to you of the aforementioned .*• 

certificate for 7,500 shares of 3i's Common Stock, 

Class A. 

3i Company - Information 

Interscience Incorporated 

H y, ajj-^urjL„ 



Fred Von Eugen 






3i Company/Information Interscience Incorporated - If ? 0 Annuo I Repot r 

Consolidated Calanco Sheet 


Assets 

Current assets 

Cash . . . 

Marketable securities, at cost and accrued interest. 

Accounts receivable... 

Other current assets . 

Total current assets. 

Investments in affiliated companies, at cost, (note 2). 

Fixed assets, at cost, less accumulated depreciation of $50,947 and 
$31,931 (note 4). 

Data bank licenses, at cost (note 1). 

Data bank and systems development cost, at nominal value. 

Other assets . 

Total assets . 


Liabilities and Shareholders’ Equity 

Current liabilities 

Accounts payable . 

Accrued expenses . 

Total current liabilities . 

Shareholders' equity (notes 1 and 6) 

Common stock, Class A. par value $.10; authorized 3.C00.C00 shares, 

outstanding 1.517,770 and 1,372,175 shares.. 

Common stock, Class B, per valuo $.10; authorized 300,000 shares, 

outstanding 132,475 and 154,480 shares . 

Capital In excess oI par value. 

Accumulated deficit . 

Total shareholders' equity . 

Total liabilities and shareholders’ equity., 


June 30, 
1970 

June 30; 
1969* 

t 36,742 

$ 36,569 

— 

546,618 

330,286 

467,915 

13.428 

31,885 

380,456 

1,084,887 

112,500 

92,500 

101,302 

69,979 

1,028,606 

— 

1 

1 

24.354 

62,130 

tl .647,219 

SI .309,597 


I 200,084 

$ 105,814 

89,285 

144.394 

289,369 

250,208 


151,777 

137,218 

13,248 

15,448 

2,849,274 

1.807,595 

(1.456.449) 

(900.872) 

1.357,850 

1,059,389 

$1,647,219 

$1,309,597 


*R«ilil«d 

Th« •ccompiny.ng note* ar« an integral part t* ma financial aian-ttni*. 





























31 Company/Information Intcrccienco Incorporated 
Consolidated Statement of Operations 



Net revenue (note 1). 

Costs end expenses 

Operating expenses. 

Selling and administrative expenses 


Operating loss on continuing operations. 

Operating loss of discontinued operation (note 1). 

Net loss before extraordinary item.;. 

Expenses of non-consummated merger. 

Net loss . 

Loss per share based on weighted average shares outstanding 

Loss from continuing operations. . 

Loss from discontinued operation.. 

Extraordinary item ... 

Nat loss . 

‘Rasttitd 

Th* •eccmpanymg notes are an integral part of the ftnenciel atatementa 


For year anded June 30. 


1970 

1969* 

$1,402,760 

$1,256,936 

1,259,821 

1.203,130 

549.348 

440.666 

1,809.169 

1.643.796 

406,409 

386,860 

149.163 

14.456 

555,577 

401,316 

— 

291.144 

$ 555.577 

• S 692,460 

$JS 

$J8 

j09 

.01 

— 

JO 

$.34 

$.47 


Accountants’ Report to the Board of Directors 
31 Company/Information Intsrsclenco Incorporated 

We have examined the consolidated balance sheet of 
3i Company/Information Interscience Incorporated 
and subsidiaries as of Juno 30.1970 and the relatod 
consolidated statement of operations for the year then 
ended. Our examination was made in accordance with 
generally accepted auditing standards, and 
accordingly included such tests ot the accounting 
records and such other auditing procedures as we 
considered necessary in tho circumstances. 

In our opinion, subject to the realization of carrying 
value of data bank licenses and investments in 


affiliated companies as discussed In notes 1 and 2 of 
Notes to Consolidated Financial Statements, such 
financial statements present fairly the financial position 
of 3i Company/information Interscience Incorporated 
and subsidiaries at June 30.1970, and the results of 
their operations lor the year then ended, in conformity 
with generally accepted accounting principles applied 
on a basis consistent with that of the preceding year. 

Main Lafrentz & Co. 

Philadelphia, Pennsylvania 
November 20,1970 





















31 Comrjany/ln orrnution tntersclonee Incorporated 
Notos lo Consolidated Financial Statements 

I. Principles of Consolidation, Accounting Mantra 
•Ad Subsequent Events 

THs consolidated h-rarcol statements .ncluda mo accounts or ma 
Company and its subsidiaries. During mo f teal year the C ■'moanv 
djscont.nijad me operation ot us -snoilyownod 'subs,a,ary Syrian 
t^'iva * cur,e ' ,tl '' ,n orecess of sailing This acquisition 
-jj 3C5 *"* ‘ >r ' ?na " y accounted tor as a pooling ol mtorasts 

trfifZh * ,3,apncn; * ,0f ,h * '“Ml foar ended June 30 1539 

^eet m^d Jt ?n.TT a ‘V? accoT ' oa " y '"'> statements to 

c ° Syi,an * ooerationa. The Comcjny’s in- 

in S> ’ net oseratir B losses, is included in other 
assets in me amount of $ 3 , 555 . w w 

Net revenues (or 10S3 as reflected in me Connol.di'ed Staiemeni 

^ ~ au ~ a * 

• 0 “ ,0 a COn ' , '’' ;l 90 " ,9 ™>« •" such yoo. 

On f.avtmb.r 2. 13,o. i j Company ;trr.ena*i the aoreement v,h*re- 

WbSima'y‘ r 'The am^n 0 C> ' por '" on <^C). a wholly-owned 

* 9 \ , am ' r,cr? ' 1 agreement released me Company t, 0 m 

cartain resir,e.ions in r-tara lo We ooeranons ot SLC and requnes 

am A^com-rln ’ '° rm5r »«•-«»'«« 44.600 .ha,JH5 

* A comr on s-cc* v-mch have been or could have bean earned 
eonr.nrrnt upon earn n,. cl SLC. This, snare, are re.tocL es out 

STcoiovnvS^T'sT 3 * ir trre '" ! ‘ '" «ha opinion ot 

^ve ev i uj JuL m'* '* ° eCesii,,y 9 a '"-"9S wh.cn would 
element ''C 9 ” 9 thlr9 ‘ und « y «*• original 

«i?^?, P! *' rSer : 1933 - ' h * Con:,any entnrad Into an agiwment sub- 

rra: June - wa w,:n ESE.S 

Un led °C . . corporn-ion lor the exclusive right within the 

hrnk d m S h M 7 ar '“' m '°" na " on sorvices trom Excerpts’, data 

M^nrnn d,C * l ' ,,crml " on The eonsiderniion tor this right a 

46 o' Cl... A common lock,.2^ 

Oclobar. 1909. which the Company can ba reouired tc purchase at 

Mmmrvf*' *uV* 0c,ofc « r 1pn . Shd 30 0C0 shares of Class A 

^Tbr»n° h°, ' ,!U#d ° n D * c * mb9r »• ' 9? 0 which the Company 

can ba required to purchase at S5.00 per share In July 1971 ThI 

outxt^mri° b * '^ U0<1 pn DoCemb,r ’■ 1970 have been Enacted as 
rnl^Tnmn 0 acc °'i’ p >™ynq financial statements At its option 

rnTr.^Tr unli. r"’-*h* n .n a9reemcr " *< ar <‘"9 1. 1971 and 

. * unl " 1 1 by ,hB payment ol additional considerations An 

amendment to th , agreement affecting the extension of certain dales 
n.uiA ?** !l ' :t) '" on ' ,, consideration is currently bomg negotiated 

r 8 ,,,e * econd hai ' ot ,he ''*cal year ended June 30. 1970 the 
££ banV?r m * nCed P,1,h0 " n9 " s ,ervice * connection with the 
'‘ fr* eurir ’ 8 ,he y9 ’ 1f - *" d ^d not real,red 

*7 *f®" * mount 01 revenues from these services Accordingly 
t • Com.any has not begun to amortiio the acquisition costs ol 

•oTeamdr.i^on** d " 0r ' ea *"* ° C,e " n,r '» : ' 0n «' "» PO'-CT m regard 

?wI # T b, i' 1970, ,h * Comp * ny borrowed S225.C00 from a bank 
repayable in August. 1971, at Interest of 1 % above tho prime rat# 

dkfuam'h *Tc°l C ' mp3ny h '» b,c "’« r - a od certain othar Indl. 
tti. du.-infa. m repayment ot tho not.. In eon.ideration tor 

7 ,h9 Guarantors, with ,ha aacaphen ot th. President 

will be issued warrants to purchsse. during the next three years in I 

,h * Company’s Cla„**A Common 
»- Ck C * 4,0 ,Cf 'h 0 f ‘ rst n, h0 months and £4.50 per sharo 

mereafter. m addition, th. bank win be issued warrant, ,o purch.w 

Lme«r^** th# C ° mPany “ ClJ,i A co ’™°" «ock uodir 
2. Transactions with Affiliates 

IU?t C V , : ,# '*• fnv ”'mcnt. In hvo affil'ated companies at 

•ost B.th a.li.ia.ed ecnpjnies are in the initial year of marketino 
^ 1 ,' ?'‘" C,pal . *hd neitser ha, reached a level ol profitable I 

of nnt « ■' 1 ' M *?'*'** ' 3 ' ,ow accounting policies I 

to inra . 1 *'* csm9n ' esccndiures. but instead charge mem | 

tiiJMtnn ** ,ncjr,e:! Accordingly, me Comoany’a Investment of i 
, e '' Ce?C * ,he undc, ' vin 3 acuity value In mo ! 

^ of h«r m 011 ?' I! '° CCJ * 01 ,qc ’ 9 mveismcnl, fairly state, m. 
vauo of Ihose lo.m term nvestments O-hceis of the Company i |, 0 I 
old interest, ,n trvae come-me, During m. ye„ ended June'30 

dd’hata! * u,? ''- erefl " nd •P'v.ce, rendered to tnrse 

, CC ^” 1V SZ2£01 ' "GP cov. and expen, M j 

totiled $32,45. tor ma-c.-ijit received and tarvicas rendered to me 
Company by mesa aiMutea. 

). Contingencies 

0 

f^.e^. PJ r y h f* eom ™ ne " i •" «ct,on to collect an advance 
(which hat been tuhy rcsehicol mado by the Company pursuant to a 


rpi T rr.r.rAT„-tr^ ts-rr 

A claim. In the amount of $231,797 has bean ..... 

^^,7tt by T*a , c m0 ' Cme ' h ° y ** * tlreae '’ O' •" •molovment 

Tht Comoony has f*f«d an answer and countorefjifn m 
th a action. commenca« in 1967. denying any habihly Based on m2 
information furnished by tha Company, counsai m. Corneal 
Itaves mare is a meritorious defense to this claim. y 

4. Flaad Assets 

Fraad assets, stated at coat and depreciated over estimated usatui 
,in * ,,M1 d,C, ‘ n,n9 bB, * nC * -*-W. - com- 


Depreciation Cstlmaiwt 
b useful 

OMe. beam, and aquhpnen, TOTs’ 

Leasehold -- ^ 4 * J * ^ 

*'57.?4« 550 nr 

. L9, .*.* ,>0 7 •"ProvemetWTara being amortited ever the life ol m. 

'or three year period# in 1972 1975 and 1 h?a at 

rre,r;r zrz z: 

- - 

5. Tea Loss Carry-Forwards 

Urtuaed Ux losi carry-forwards of $1,470,000 are available to 
future usable income and expire as follows * '• 6I * *° °' , “ 1 


• 10. 1*71 
t 30. 1074 
I». 1975 


t *40.000 
200000 
050.000 
il .470 000 


8 hart holders' Equity 

ot" &l«*a C ° mPany * qua,i,icd *‘ oel( “OHO" Plan up to 600 000 shares 
o Class A common stock can be granted to ofliear.^ * ** 

ployee, at not less man 100% of the fair market value ot the Csm 

options*0^29*000 x71 °' an ' DU^n ' , ' he V9a ' onded Juno 99 1970 

« . d We ' # ° r ' n,9d and WO"0 for 70.400 th.,., 

2 \\ termination ot employment, etc Option, i 0 r 

2J25 shares were o«^rcised during the year and at June 30 iQ 7 n 

~ %2 6 75? * h n arC * W r ,r * « P""« -mm 

rxarcJ»bi. 2 *'on, nn 1 *' ° WhlCh 0pll0n * 'Of 70 599 shares war. 

equaJ^nnual mstahrnen*,* • ,, • rC,Mb '• m '° U ' * na ,,y * d “v 

shares U o(* t^a r * ? ° W,rr \ n,t *' 9r9 outstanding , 0 eurchaaa 30.000 
*rorTs2 t 7 m 5, 0 ™ pany » Claw A common atoek. at p„ C e, ranging 

o“m. waVram.” 75 P * r • h,,# ,0 M " Ch *■ ,973 ’ «• «* p — 2£ 

Tt.e Company has rasarved 132.475 shares of Class A stock for 
future conversion privileges of Class B stock. Class B stock has si. 
vote, pa, share and Class A stock ha, ona vot. lor each *.r. h.!d 
Change* in ahareholdars’ equity is summarized a, follows: 


Common Mock Common stock ticcss ot Accvmu,s-«e 


Balance at June X. 1»(9 " 

Con.crsion at Class B stock 
Optians aarrcisad 
Stack issued in connection 
with amondment to 
5c,on- ,<c L'laratvr# 
Corparailcn acqu,s,t,on 
agreamant (not* t) 

Slock issued m connacHon 
with agiatmant »„n 
E>c*r;tj Mec.cj Faunda* 
non (not* If 
Net loss to, yvar andad 
June 30 It70 
Balance at June 30. 1970 


Class A 

5137.21* 

2.133 

212 


Cliti B 
515.449 
( 2 . 200 ) 


par vstue d»t;. t 
5t.e07.595 5 (3.J.J72, 


5151.777 


_. (555 577) 

2 049 274 l|l.;> ::.i, 
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• I 

To: 3i Company Information 

Interscienco Incorporated 

* • 

Receipt Is hereby acknowledged of a stools certi¬ 
ficate for 46,660 shores of Cocoon Stock, Class A of 31 
C^any - Information Interscioncc Incorporated Issued to 
Kedische Referatan (Sxoorpta Vledica) U.V., delivered by you 


on this date# 



October30/ 1969 


e 


MEDISCIIS REFERAT^tJ 
(Sxccrpta lledica) i*.V. 



Dated: 




3i COMPANY / INFORMATION INTERSCIENCE INCORPORATED AND SUBSIDIARIES 

CONSOLIDATED BALANCE SHEET 
June 30, 1972 and 1971 


ASSETS 


Current assets: 

Cash (including $60,000 certificate of deposit in 1972) 

Cash (certificate of deposit) used for business acquisition 
in August, 1972 (Note 10) . 

Notes and accounts receivable including amounts due from 
affiliated companies at |une 30, 1972 and 197U 

of $ 11,422 and $ 12,397 respectively. 

Other current assets .. 

Tout current assets .... a. 

Investments, at cost and advances to affiliated companies (Note 3) 

Fixed assets, at cost, less accumulated depreciation and 
amortisation of $ 103,144 and $61,436 respectively (Note 4) 

Data bank licenses, at cost, less accumulated amortization of 
$16,454 and $8,303 respectively (Note 5). 

Other assets. 


LIABILITIES AND STOCKHOLDERS' EQUITY 

Current liabilities 

Current installments on long-term debt (Note 6) 

Accounts payable . 

Accrued liabilities. 

Total current liabilities. 

Long-term debt (Note 6) .*. 

Contingencies and commitments (Note 7) 

Stockholders' equity (Notes 5, 8 and 10). 

Common stock Class A, one vote per share; par value 
$.10 per share; authorized 3,000,000 shares; 

1972, 2,485,916 shares issued less 25,000 shares held 
in treasury at no cost; outstanding 2,460,916 shares; 
1971 issued and outstanding 1,571,770 shares . 

Common stock. Class B, six votes per share; par value 
$.10 per share; authorized 300,000 shares; 

1971 issued and outstanding 103,475 shares . . . 

Capital in excess of par value . 

Deficit. 


1972 

$135,840 

190,000 

181,392 

9,195 

516,427 

95,000 

160,059 

8,152 

26,354 

$805,992 


$ 55,000 

82,095 
55,832 
192,927 
453,174 


248,592 


7,196,086 
(7,284,787) 
159,891 
$ 805,992 


1971 

$ 20,190 


131,395 

18,774 

170,359 

115,000 

85,949 

1,016,303 

16,230 

$1,403,841 


$ 108,537 
113,221 
55,874 
277,632 
205,896 


157,177 

10,348 

2,753,024 

(2,000,236) 

920,313 

$1.403.841 


The accompanying notes are an integral part of the financial statements. 
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CONSOLIDATED STATEMENT OF LOSS AND DEFICIT 

for the year* ended June 30,1972 and 1971 *'**' u * 


Revenue* . . . . 

Cost and expense* 

Cost of revenues. 

Selling and administrative expenses 

Data bank system development costs 


Operating loss before amortization of intangible assets 
attributable to business acquisitions .. 

Amortization of intangible assets attributable to 

business acquisitions. 

Loss befo'e extraordinary items. 

Extraordinary items 

Costs of business acquisitions attributable to 

intangible assets (Note 2). 

Cost of investment in data bank license (Note 5) ... 

Gain on sale of wholly-owned subsidiaries (Note 2). . . 

Loss. 

Deficit, beginning of year. 

Deficit, end of year.. . 


1972 

$ 637,243 

829,275 

625,886 

1,455,161 


1,455,161 

817,918 

163,293 

981,211 

3,303,340 

1 , 000,000 


5,284,551 

2,000,236 

$7,284,787 


1971 

$1,052,657 

975,650 

479,861 

1,455,511 

178,209 

1,633,720 

581,063 


581,063 


(37,276) 
543,787 
1,456,449 
$2,000,236 


Loss per share of common stock (average shares outstanding) (Note 8): 

Loss before extraordinary items. 

Extraordinary items. 

Loss. 


$ 


$ 


.45 

1.97 

2.42 



CONSOLIDATED STATEMENT OF CAPITAL IN EXCESS OF PAR VALUE 
for the years ended June 30, 1972 and 1971 


1972 1971 

Balance, beginning of year. $2,753,024 $2,649,274 

Increase arising from transactions in common stock, Class A: 

Issued in connection with acquisition agreements; 367,671 shares. 3,621,840 — 

Sold, net of related expenses in 1972 of $25,415; 

362.500 and 25.000 shares respectively. 663,335 103,750 

Issued in connection with options and warrants exercised; 

25.500 shares. 53,700 

Conversion of notes payable; 50,000 shares . 95,000 — 

Issued in connection with settlement of litigation; 

5.000 shares . 9,187 - 

Balance, end ol year.. $7,196,086 $2,753,024 


The accompanying notes are an integral part of the financial statements. 

































CONSOLIDATED STATEMENT OF CHANGES IN FINANCIAL POSITION 
for the yean ended June 30, 1972 and 1971 


Use of Working CapiUl. 

Loss before extraordinary items. 

Items not requiring working capital: 

Amortization of intangible assets attributable to business acquisitions 
Depreciation and amortization.*. * 

Common stock, Class A issued in connection with settlement of litigation 
Working capital used in operations before extraordinary items 

Extraordinary items requiring or (providing) working capital: 

Gain on sale of wholly-owned subsidiaries 

Working capital used in operations. 

Cost of intangible assets attributable to business acquisitions 

Decrease in long term debt . 

Additions to fixed assets 
Advances to affiliated companies 

Working capital used. 

Source of Working Capital: 

Vaiue of stock issued for business combinations 
Proceeds from sale of common stock, Class A, net of 
expenses and exercise of stock options and warrants 
Proceeds from issuance of notes payable subsequently 
converted into common stock, Class A 

Increase in long-term debt. 

Other, net . 

Working capital provided. 

Increase (decrease) in Working Capital 

Components of Changes in Working Capital: 

Increase (decrease) in current assets: 

Cash. 

Accounts receivable . 

Other current assets. 

Decrease (increase) in current liabilities: 

Current installments on long-term debt 

Accounts payjble and accrued liabilities. 

Increase (decrease) in Working Capital. 


Current assets. 

Current liabilities . 

Working capital (deficiency) 


1972 1971 

$ 981,211 $ 581,063 

(163,293) 

( 53,286) ( 31,803) 

( 9,687) - 

754,945 549,260 


754,945 

---7 

511,984 

3,466,633 

41,524 

115,818 

5,978 

2,500 

4,378.920 

520.462 

3,658,607 

— 

755,835 

106,250 

100,000 

288,802 

6,449 

4,809.693 

$ 430.773 

205,896 

9,956 

322,102 

$ (198.360) 

305,650 
49,997 
( 9.579) 

( 16,552) 
(198,891) 
5,346 

53,537 
31.168 
$ 430,773 

(108,537) 

120,274 

S (198.360) 

June 30. 

1972 

$ 516,-427 
192.927 

1971 

$ 170,359 
277,632 


$ 323,500 $ (107,273) 


1971 Reclassified for comparative purposes. 


The accompanying notes are an integral part of the financial statements. 
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3i CO.MPANY/INFORMATION INTERSCIENCE INCORPORATED 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 


3 


I. Operations 

The principal operations of the Company for the year ended 
June 30, 1972 related to providing computer based 

information services from data banks, abstracting and 
indexing, microfilming and data processing services. In 
addition, in August, 1972, the Company acquired all the 
outstanding stock of the Mauchly Wood Systems Corporation 
which designs, develops and implements systems in support of 
the information processing needs of government and industry 
(see Note 10 to consolidated financial statements). 

During the current year, the Company sustained an operating 
loss As a result, management is evaluating the profitability 
and longterm growth ui the services provided by the 
Company. As part of this evaluation, management has 
determined that vertain costs will not be recoverable through 
future operations and therefore, has charged these costs to 
current operation as extraordinary items (see notes 2 and 5 
to consolidated financial statements). 

The Company has completed certain financing arrangements 
subsequent to |une 30, i972 (see note 10 to consolidated 
financial statements). This financing was required for the 
continuance oi operations and in management’s belief, these 
financing arrangements will satisfy the Company's operating 
requirements for the year ending June 30, 1973. 


2. Principles of Consolidation: 

The consolidated financial statements include the accounts of 
the Company and its subsidiaries. 


The Company acquired substantially all of the business and 
assets ol Information Company of America and Information 
Corporation of America (1CA) in |uly, 1971 and American 
Micromation Industries, Inc. (AMI), in November, 1971 in 
exchange for 244,000 and 123,621 shares of Class A common 
stock, respectively. The Comoany had a 29% ownership 
interest in AMI prior to acquisition. 


These acquisitions were accounted for by the purchase 
method and the results c. their respective operations are 
included in the consolidated financial statements from the 
dates of acquisition. The value assigned to the common stock 
issued to the stockholders of ICA and AMI was $3,053,857 
and $604,750. The cost ot these acquisitions in excess of net 
tangible assets acquired was $2,960,904 and $505,729 
respectively. 


The value assigned to the ICA acquisition was determined by 
management ol the Company by valuing the Class A common 
stock issued based upon the average market price of $17.38 
during the period of negotiation (April through June 1971). 
Management valued 107,422 shares, which were available for 
sale within 90 davs after the acquisition, at the average 
market price of $17.38 and valued 136.578 shares, which 
were restricted by agreement or by Securities and Exchange 
Commission regulations, at a discount of 50% from the 
aforementioned marxet price. The value assigned to the AMI 
acquisition ot SbG'.TSd was in accordance with the 
acquisition agreement I lie Company established an initial 
amortisation period of twentv sears fo these amounts of 
intangible av*etx. The amount of this amortization charged to 
operations for the year ended |une 30, 1972 was $163,293. 

In the opinion of management, the value assigned to these 
acquired intangible assets is deemed noi to be recoverable 
through tutuie operations. This cost of $3,303,340, net of 
the current seat's amortization, has been reflected as an 
extraordinary charge. 


Had the acquisitions taken place on tuly I, 1970 the 
unaudited results ol operations betorc extraordinary items on 
a pro forma b iviv would have been as follows (American 
Micromation Industries, Inc. on the basis of an August 31 
year end pi'i» to acquisition): 


Years Ended )une 30. 
1972 1971 

Revenues.$ 659,488 $1,502,382 

Loss before extraordinary items . .$1,014,747 $ 916,187 
Loss per share before 

extraordinary items.$ .46 $ .45 

During the year ended |une 30, 1971 the Company sold two 
of its subsidiaries, Trenton-Nassau Service Bureau (T.N.S.B., 
Inc.) and Systan, Inc. The results of operations of T.N.S.B., 
Inc. have been included in the consolidated statement of loss 
to March 31, 1971, the date of sale. T.N.S.B., Inc. 
contributed $204,000 to consolidated revenues and comprised 
$126,000 of the consolidated loss before extraordinary item, 
including $82,000 of expenses allocated to T.N.S.B., Inc. bv 
the Company, for the year ended |une 30. 1971. The 
Company had discontinued the operations of Systan, Inc. 
during the year ended |une 30, 1970. 


3. Affiliated Companies: 

The investment, at cost, of r$9$,0C0 at |une 30, 1972 
represents an interest of approximately 27% in Datapro 
Research Corporation (Datapro). During the year, a former 
officer contributed 25,000 shares of Datapro common stock 
to the Company. This contributed stock was recorded at no 
value on the books of account (see note 8 to consolidated 
financial statements). 

Datapro had net income (unaudited) of $62,000 for the six 
month period ended |une 30, 1972. Due to prior period 
operating losses, Datapro had a deficiency in stockholder s 
equity of $109,000 at |une 30, 1972. In the opinion of 
management, the cost of this investment fairly slates its value 
(see note 10 to consolidated financial statements for 
assignment of the ownership interest as collateral under 
financing arrangements subsequent to June 30, 1972). 

In November, 1971, the Company acquired the business and 
assets of American Micromation Industries, Inc., an affiliated 
company as of )une 30, 1971 (see note 2 to consolidated 
financial statements). 


4. Fixed Assets and Depreciation and Amortization Policy: 

The Company and its subsidiaries provide for depreciation 
and amortization principally on the straight-line method over 
the estimated useful lives of the assets. 

The composition of fixed assets is as follows: 





Estimated 

Machinery, furniture 

1972 

1971 

Useful Life 

and equipment , , , 

. $183,706 

$ 70,822 

3-10 years 

Leasehold improvements 

Less accumulated 
depreciation and 

79,497 

$263,203 

76,563 

$147,385 

Life of lease 

amortization .... 

. 103.144 

$160,059 

61,436 
$ 85,949 



5. Data Bank Licenses: 

The policy of the Company is to amortize the acquisition 
cost of data bank licenses generally over the life of the 
agieement commencing in the year that the related service 
becomes fully operational. Annual lees incurred under these 
agreements are charged to operations. It, however, the 
acquisition costs of data bank licenses are deemed not to be 
recoverable through luture operations, these costs are written 
off in the current period. 

The Company has an agreement with Excerpta Medica 
Foundation (Excerpta), a loreign corporation, tor the 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 


exclusive right within the United Sutes to market informe- 
lion services from Excerpu's dau bank of biomedical 
information. The Company at its option may extend this 
/./cement to 1984, commencing with the veer which begim 
lulv !, 1972, by the payment of an annual fee (initially 
$100,000 increasing $50,000 annually thereafter to a 
maximum of $ 100,0001 and the issuance, annually, of 
additional shares of Class A common stock whose market 
value, as defined in the agreement, equals 2 percent of the 
Company's consolidated gross revenues tor such fiscal year. 
The Company has not vet remitted the quarterly installment 
of $25,000 due by September 30. 1972. The Company may 
terminate the agreement on June 30 of any year by advance 
notice to Excerpta. 


The $1,000,000 cost (76.666 4sares of Class A common stock 
issued in 1969 and 1970) of obtaining this data bank license 
has been charged to current operations as an extraordinary 
item. This amount was deemed not to be recoverable through / 
future operations because of the losses sustained and they' 
annual lee obligations under the present agreement. Manage¬ 
ment is currently negotiating with Excerpta to reduce the 
Company s operating rcspons-bilities as well as the aforemen¬ 
tioned financial obbgu.ons ursdet this agreement. The future 
operational status ot these services is dependent upon the 
outcome of ihese negotiation*. 


6. Long Term Debt; 

A summary of long term debt at June 30, 1972 is as follows. 

Note payable to bank due July 31, 1973 with 

interest at 2% above the prime rate (see 

note 10 to consolidated financial statements) . . $175,000 

9.5% deferred payment agreement due in equal 


monthly Installments through 

September 1, 1973 . 69,372 

8.6% convertible subordinated debentures 

due October 31,1981. 150,600 

6% convertible suboidinated debentures 
due July 31, 1986 including accrued 

interest at |une 30, 1972 of $5,902 . 113,202 

508,174 

Less current installments . 55,000 


$453,174 

The deferred payment agreement is collateralized by the 
assets of the Company. 

The 8 . 6 % and 6 % debentures may be convened, at the option 
of the holders, into 30,798 shares ($4.89 per share) and 
6,131 shares ($17.50 per share), respectively, of the Class A 
common slovk ol the Company. The Company has the right 
to defer repayment ol one-third of the principal amount ol 
eiLh issue ror one .ear and an additional one-third for two 
years hevond the indicated maturity date. Interest will be 
payable ai 9:, pei annum during any extension period. 

Under terms ol the agreements, the Company mav redeem 
the debentures in wrote oi m pari, at any time at 100% of 
the principal amount plus ac.ryed interest to the redemption 
date The debentures are vytsordmaied to indebtedness lor 
borrowed turds and amounts due tor euuipnent, suophes or 
data or rights thereto, currently existing or hereafter in-urcd. 

Interest shall not be paid on me 8.6% debentures prior to 
October 31, 1974. The Company did not accrue interest on 
these debentures (see note 8 (or conversion of certain 
debentures subsequent to |une 30. 1972). The Company has 
elected, under the terms of tlse 6 - 1 debentures, to postpone 
all payments of interest until |uly 31. 1974 and. accordingly, 
long-term debt includes interest accrued thereon. 


7. Contingencies and Commitments: 

The leases on electronic data processing equipment require 


annual payments of $124,000. These leases expire In Mav 
1974 except that the Company has cancellation rights, with 
certain penalties, in April 1973. 

Commitments for the renial of office space in the next fiscal 
year are approximately $$U,000. 

The Company is negotiating the termination of existing 
employment agreements with three of Us officers, although it 
is presently planning to continue the employment of these 
individuals. These agreements are for periods of up to two 
years and require, among other things, payment of annual 
compensation aggregating $80,000. In addition, the employ 
ment contracts for two other officers were terminated 
subsequent to (une 30, 1972. The Company is also 
negotiating an employment agreement with its Chief Execu¬ 
tive Officer. It is expected that this contract will be for a 
period of two years and will require, among other things, an 
annual salary ot $45,000, and will provide for the issuance of 
100,000 shares of Class A common stock at $.50 per share 
under a nonqualified stock option. 

Certain stockholders have the right to request registration of 
Class A common stock under the Securities Act of 1933. The 
Company agreed to absorb registration costs, when requested. 

The Company has entered into an agreement with a 
stockholder to issue 7,500 shares of its Class A common 
Mock in exchange for cancellation of that stockholder's rights 
to require the Company to repurchase or rcgiMer 30,000 
shares. The rights, previously granted to certain stockholders 
to require the Company to repurchase 46,666 shares of its 
Class A common stock have terminated during the year ended 
|une 30, 1972. 

The Company has incurred costs for professional services of 
approximately $40,000 in connection with the acquisition of 
Mauchly Wood Systems Corporation and the proposed 
acquisition of Digital Resources Corporation. These costs, 
most of which were incurred subsequent to |une 30, 1972 are 
not recorded in the accompanying financial statements. 

Under financing arrangements subsequent to (une 30, 1972 
the Company has assigned its ownership interest in Datapro 
Research Corporation as collateral and has agreed to issue 
warrants (see note 10 to consolidated financial statements). 

8. Capital Stock, Options and Warrants: 

In accordance with the Company's qualified stock option 
plan, options may be granted to key employees prior to 
September 30, 1977 to purchase a maximum of 600,000 
shares of Class A common stock at not less than fair market 
value at the date of grant. At June 30, 197 2 there were 
527,525 shares which may be granted prior to the expiration 
of the plan, providing an equivalent number ot authorized 
and unissued shares are available. The options expire five 
years after date granted and are exercisable as determined by 
the Board of Directors which as to shares currently under 
option is principally on a cumulative basis as follows: 
One-third of the shares can be exercised atier eight months 
from the date granted and one-third alter each eighth month 
period thereafter. 

At (une 30, 1972, options were outstanding to purchase 
27,150 shares (of which option tor 47 5 shares were 
e '* r l'” ble Jl ,njt djte l option prices rrom $3.75 to 
$22.75 per share. During the vear options tor 30 000 snares 
were issued, options covering 18.000 shares were exercised 
and options covering 9,b00 shares were cancelled. No charger 
were made to income in connection with the plan. 

Warrants to purchase 103,000 shares of the Company's Class 
A common stock at prices from $2.00 to $5.00 per share aie 
outstanding at |une 30, 1972. During the vear warrants lo 
purchase 35,500 shares were issued, principalis lo guarantors 
of the bank note pas able at $2.00 per si.arc and warrants to 
purchase 7,500 shares at $3.50 per share were exercised. The 
outstanding warrants expire as follows: 3U.0GO in Maun 
1973, 38,000 in lanuary 1974 and 35,000 in February 1975 
(see note 10 to consolidated financial statements for warrants 
to be issued subsequent to |une 30. 1972 n> connection wnh 
financing arrangements). 
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Th« Company has reserved an aggregate of 167,079 shares of 
Class A common slock for conversion privileges of convertible 
subordinated deneniurcs anj the exercise of outstanding stock 
options and warrant*. Subsequent to |yr.e JO, 1972, 10,68* 
shares were issued upon conversion of $52,250 of 8.6% 
debentures. Also, it is expected that a nonqualified slock 
option for 100,000 shares will be granted to an officer of the 
Company (see note 7 to consolidated financial statements). 

During the year, a former officer contributed 2S.OOO shares 
of Class A common stuck to the Company and 103,475 
shares of Class B common stock held by the officer were 
converted into Class A. all in accordance with an agreement 
dated February 9, 1972 wherein the employment of the 
officer was terminated and outstanding matters between the 
officer and Company were settled. For other changes in 
outstanding shares, see Consolidated Statement of Capital in 
Excess of Par Value. 

Stock options and warrants were not included in the 
calculation of loss per share since the market price of the 
Class A common stock is currently less than the related 
exercise prices. 

9. Federal Income Taxes: 

At |une JO, 1972 tax loss carryforwards of approximately 
$2,655,000 were available to reduce future federal taxable 
income within the limitations ol applicable regulations in the 
event that income prior to their expiration is sufficient to 
permit their utilization. The carryforwards will expire as 
follows: 


$ 234,000 


1574 272,000 

1975 641,000 

1976 690,000 


1977 . 818,000 

$2,655,000 

10. Subsequent Acquisition and Financial Arrangements: 

Acquisition: 

On August 16, 1972, the Company acquired all of the 


outstanding slock of Mauchly Wood Systems Corporation, a 
wholly-owned subsidiary of Digital Resources Corporation for 
the consideration ol $190,000 in cash and the issuance of 
35,000 shares of Cfav, A common slock. This acquisition will 
be accounted for by the purchase method whereby the value 
of the consideration given will be allocated to the net assets 
acquired. A portlr.i of the aggregate acquisition cost will be 
assigned to intangible assets, which amount will be ratably 
charged to operations in the succeeding years. 

The unaudited financial statements of Mauchly Wood at luly 
31, 1972, reflected net assets of approximately $132,000 
including working capital of $97,000. For the year ended 
October 31, 1971 and the nine months ended |u!y 31 1972 
revenues were $922,000 and $587,000 and losses from 
operations were $208,000 and $66,000, respectively (all 
amounts are unaudited). 

The Company is m the process of negotiating for the 
acquisition of the business and assets of Digital Resources 
Corporation which is engaged in computer related services. 
Financing arrangements: 

During September and October, 1972 the Company borrowed 
an aggregate of $200,000 from a stockholder in exchange for 
(1) a note payable on March 31, 1974 with interest at 7Jj% 
per annum, (2) the assignment of 127,104 shares of Datapro 
Research Corporation (the company's interest of 27% consists 
of 258,881 shares) and 80% of the capital stock of Mauchly 
Wood Systems Corporation, a wholly-owned subsidiary, as 
collateral and (3) the issuance of warrants to purchase 50,000 
shares of Class A common slock at $1 per share for a period 
of three years. This note payable would become due and 
payable thirty days after the sale of Datapro stock, if such 
sale is consummated. At present the details of this transaction 
are contained in letters of understanding. 

In addition, on October 13, 1972 a stockholder issued a letter 
of commitment to purchase 125,000 shares of Class A 
common stock for $50,000 ($.40 per share) within ninety 
days. 

On October 20, 1972 an agreement was reached with the 
bank to extend the loan due August 31, 1972 to |uly 31, 
1973. In consideration thereof the company will assign 
100,000 shares of Datapro stock as collateral. Stockholders 
continue to guarantee the payment of this loan. 


REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS 


The Board of Directors 

3i Company/Information Interscience Incorporated 


sots have ** Jr " in * d the consolidated balance sheet of 31 Company /Information Interscience Incorporated and subsidiaries as of |une 30 
Air a* rJ* 4 ' ed ton4 °" di,ed 3nd capital ,n excess of par value and changes in financial position for th^year' 

then ended. Our examination was made in accordance with generally accepted auditing standards, and accordingly included such tests of the 
, * accords and such other auditing procedures as we considered necessary in the circumstances, except we were not able to examine 
Independent valuations of the Class A common stock issued in business acquisitions during the year since the Company did not obtain such 
valuations. We previously examined and reported upon the consolidated financial statements of the Company for the year ended lune JO 1971 
our opinion, tairly presented financial position, result* oi operations and changes in financial position all subiecl 
^ | recovery of toe cost of the investment an afnliated company and data bank license. (2) the completion of the additional financing 

rM U 'r!n IO | ‘°!?“ nu ' ,he * ht Company and (3) the completion of arrangements to meet a stock purchase commitment if 

required, related to the acquisition of the data bank license. 1 " 

hauidahon **»««ments have been prepared on a going-concern basis which contemplates the realization of assets and 

v ; C. ord,njrv tou / i * °‘ buMrtM »- Continual.on of the business is dependent upon obtaining adequate financing and 

If * 0pe,4 ' l0ni - -“Iverse circumstances interrupt the continuity ot the business, the realization of assets and 

* ° " ° T ' ,7 , ec,,d - Du,,n « the currfP ' ind P r, °' vears. the Company experienced substantial losses and at fune 30 

r . 3 ' u ' ' L4n " 11 deiic “ Tn<f '•nanong arrangements completed subsequent to |une 30, 1972, as des.nhed in \oic 10 to the concol.datrd 
‘^rr n, Vr ,c ~ lU,reJ ' no,d f r ,0 commue The adequacy or t»e>e financing arrangements is dependent upon t-e 

J pclurming in accordance with management's operating p an for the year ending |une 30. 1973 wnich plan 

ore Inn , ) < ' orpo "' ,on *«•“'*<» subsequent to |une 30. 1972. Based on this plan, the Compans and its vubx.Jiar.e? as 

sJih oI i . 'I d ? contemplate pronub'e operations for |h e year ending |un* 30, 1973. In aJdmon, the Company may require 
additional financing tor the payment under in* oata bank license agreement as e .plained in Note 5 to the consolidated tin ociji .tatcmenls. 

ezsine-enn h P c, n '*!I. ‘° ,‘ h * co ”' m * n, ‘ ,h * ** c * din $ P^s-JP* relating to the preparation of the financial statements on a 

h!ne*!o '^7 Ih? I?,, rtcov * rv ,°. f the ,h « '"vespnent atfiliated company reierred to in Note J. the balance sheets at 

•-"fa 3 ?.'.- 1 : .A , on d . h . ’ i em * ,U ' of lo “ and IP excess of par value and changes in f.o.ncil position tor the year 


IN* rnmn.* c 4 " - - . - VZ" - - -- v.-w s.xd> IWI. <WI »IIS TCM «l C (Tfeltr 11 «l IU I C>U 11* O f OP< f J IIO 0% J fl J 

nmnfSVn.'n ?. \ k VJ,UJl . ,an of |hc Mock repre^mm* tMe com of ihevc 4CUU.vH,onv * e do not express an 

op mon on tne sta.emcms ol lost and delicti, capital in excess ot par value and changev in financial position tor the year ended lune 3u, 1972. 


1900 Three Girard Plaza 
Philadelphia, Pennsylvania 

September 26, 1972 (October 20. 1972 as to Note 10) 


LYBRAND, ROSS BROS. A MONTGOMERY 












Consolidated Balance Sheet - 

Juna 30. 1971 and 1970 31 Comp,n 7 /ln,0,m «ltoo Irtaraclanca Ine.. 


Assets 


Current Assets: 


Cash . 

Accounts receivable including amounts due from affiliated 

companies at June 30. 1971 of $12,397 . 

Other current assets. 

Total current assets. 

Investments, at cost and advances to affiliated companies . 
Fixed assets, at cost, less accumulated depreciation and 

amortization of $61,436 and S50.947 (Note 3). 

Data bank licenses, at cost, less accumulated 

amortization at June 30. 1971 of $8,303 (Note 4). 

Other assets. 


1971 1970 


$ 20,190 

$ 38,742 

131,395 

330,286 

18,774 

13,428 

170,359 

380,456 

115,000 

112,500 

85,949 ‘ 

101,302 

1.016,303 

1,028,606 

16,230 

24.355 

$1,403,841 

$1,647,219 


Jabilities and Stockholders’ Equity 

■Bnaon 


Current Liabilities: 

Current installments on long-term debt (Nc.a 5). 

Accounts payable. 

Accrued liabilities. 

Total current liabilities. 

Long-term debt (Note 5). 

Contingencies and commitments (Note 6). 

Stockholders' equity (Notes 4 . 7, & 9): 

Common stock, Class A. one vote per share; par value $.10 per shsre; 
authorized 3,000,000 shares, issued and outstanding 1 571 770 
and 1.517.770 shares . * 

Common stock, Class B. six votes per share; par value $.10 per share; 
authorized 300,000 shares, issued and outstanding 103,475 and 
132.475 shares. 

Capital in excess ot par value. 

Deficit . 


$ 108,537 
113,221 
55,874 
277,632 
205,896 


157,177 


10,348 

2,753,024 

(2,000,236 ) 

920,313 

>1.403,841 


$ 222.335 
67,034 
289,369 


151,777 


13,248 

2,649,274 

(1,456,449 ) 

1,357,850 

$1.647,219 


1970 Radaasifiad for comparative purpoaea 

Th * •ecomponymQ notaa art an maegral pan pi thm Snanc.i! atatamanta. 






















lolidated Statement of Loss 

l«nd*d Jun« 30 1071 and 1970 


31 Company/Information InMracmnca 

Inc. 


'n 


Revenues . 

Costs and expenses (other than data bank system development costs): 
Cost of revenues. 

Selling and administrative expenses. 

Total . 

Operating loss before data bank system development costs .. 

Data bank system development costs. 

Operating loss before discontinued operation. 

Operating loss of discontinued operation (Note 1). 

Loss before extraordinary item. 

Gain on sale of wholly-owned subsidiaries (Note 1). 

Loss . 


1ST! 

1970 

$1,052,657 

$1,402,760 

975,650 

1,167,992 

479,861 

549,348 

1,455,511 

1,717,340 

402,854 

314,580 

178,209 

91,829 

561,063 

406,409 

— 

149,168 

581,063 

555,577 

37,276 

— 

$ 543,787 

$ 555,577 


Loss per share of Common Stock based on 
average shares outstanding (Note 7): 
Operating loss before discontinued operation 
Operating loss from discontinued operation 

Loss before extraordinary item. 

Extraordinary item. 

Loss . 


$-35 


.35 
( -02) 


$33 


$-25 

.09 


.34 


$.34 


1f70 Declassified for comparative purposes 

Tho accompanying notea ara an integral pan of the financial statements 
























Consolidated Statement of Deficit and 31 Company/Information Intaraeianca Inc 

Consolidated Statement of Capital in Excess of Par Value 

Vaanandad June 30. 1971 and 1970 


Consolidated Statement of Deficit 


1971 1970 


Deticit, beginning of year 

Loss for the year. 

Deficit, end of year. 


11,456,449 S 900,872 

543,787 555 577 

<2,000,236 <1,456,449 


Consolidated Statement of Capital in Excess of Par Value 


Balance, beginning of year. 

Common stock, Class A, issued to acquire data bank license ... 
Common stock. Class A, sold and options exercised. 

Common stock. Class A, issued in connection with amendment 

to acquisition agreement... 

Balance, end of year. 


<2,649,274 

<1,807,595 

— 

842,333 

103,750 

3,826 


(4.480) 

<2,753,024 

<2,649,274 



Th* accompanying nolas ara an intagral part ol tha financial atalamanla 
















t solidated Statement of Source and Use of Funds 31 Company/Information Intoraclonco Inc. 

anOafl Juno 30. 1971 and 1970 


1971 1970 


Use of funds: 


Operating loss . 

Items not requiring funds: 

Depreciation and amortization . 

Provision for doubtful receivable . 


$581,063 

(31,803) 

$ 555,577 

(31,512) 

(34,500) 

Funds used in operations before extraordinary item. 

Extraordinary gain on sale of subsidiaries. . 


549,260 

(37,276) 

489,565 

Funds used in operations. 

(Increase) decrease in accounts payable and accried liabilities. 

Acquisition of data bank licenses. 

Addition to fixed assets. 

Investment in and advances to affiliated companies. 


511,984 

120,274* 

5,978 

2,500 

489,565 

(39,181) 

1,028,606 

76,069 

20,000 



$840,736 

$1,575,079 

Source of funds: 

Proceeds from sales of common stock, Class A. 

Common stock, Class A, issued for data bank licenses. 

Increase in long-term debt (including current installment of $108,537*) .... 

Decrease in marketable securities. 

Decrease in accounts receivable. 

Other, net (including decreases in current assets of 
$*11,206* and $18,284). 

106,250 

314,433 

198,891* . 

21,162 

4,038 

850,000 

548,618 

137,629 

34.794 



$640,736 

$1,575,079 

The net decrease in working capital for the year ended 

June 30. 1971 is as follows: 

JUNE 30 



1971 

1970 

Net 

Decrease 

Current assets . 

Current liabilities . 

Working capital (deficiency). 

$ 170,359 
277,632 
$(107,273) 

$380,456 
289,369 
$ 91,087 

$210,097 

(11,737) 

$198,360 


'Hamacjm; ■ ) dacraaaa in oorking capital 


Tho accompanying no tat am an integral pan of mo financial atatamonts 























3i Company/Information Interscience Incorporated 
Notes to Consolidated Financial Statements 

1. Principles of Consolidation 

Th« consolidated financial statements includa tna account* of th# 
Company and Its subsidiary* During th* year th* Company aold two 
of its subsidiary*. Tranton-Nassau Sarvic* Bureau (TNSB. Inc.) and 
Systan. Inc. Tha results of operations of T N S B Inc. have been included 
in the consolidated statements of income to March 31. 1071. th* date of 
sal*. TNSB. Inc contributed S204 000 and $461,000 to conaolldatad 
revenues and comprised $126 000 and $168,000 of th* consolidated toss 
before extraordinary item for the years ended June 30. 1971 and 1970. 
respectively. Tha aforementioned losses include $82,000 and $149,000 of 
expenses allocated to T.N S B . Inc by th* Company Th* Company will 
continue to provide similar or related services to those of T N S B . Inc. 
Th* Company discontinued the operations of Systan. Inc. during th* 
year ended June 30. 1970. which operation* are shown as a separate 
item in the consolidated statement of loss for that year. 

2. Affiliated Companies 

The investment, at cost of $112 500 represents an interest of approxi¬ 
mately 22% and 29%. respectively, in two affiliated companies. Datapro 
Research Corporation iS95.000) and American Micromation Industries. 
Inc ($17,500) An officer of th* Company also holds a substantial interest 
in these affiliated companies Transaction* between th* Company and 
these affiliated companies, consisting primarily of the sharing of certain 
occupancy costs, were not significant during the year ended June 30. 
1971 Because of operating losses Datapro Research Corporation ha* a 
deficiency in stockholders' equity at June 30. 1971; however, in th* 
opinion of management <he cost of this investment to th* Company 
fairly states ita long-term value 

On October 13. 1971 th* Company agreed to acquire th* remaining 
outstanding snares of American Micromation Industries. Inc. Under this 
agreement th* officer of the Company holding an interest in Amencan 
Micromation Industry*. Inc will receive no consideration for this in¬ 
terest (See not* 9 to consolidated financial statement*.) 

1. Fixed Assets and Depreciation and Amortization Policy 

The companies provide for depreciation and amortization principally on 
the straight-line method over th* estimated useful lives of the assets 
Fixed assets end related depreciation and amortization arc a* follows: 

Depreciation 

to estimated 

Cost June 30 H71 useful life 

Office furniture and equipment $ 70 822 S33 Ml 2 to 10 years 

Leasehold improvements 78 5S3 27 888 10 years 

ruTM* 881 4 $8 

4. Data Bank Licenses 

Th* Company has an agreement with Excerpts Medics Foundation, a 
foreign corporation, for th* exclusive right within th* United States to 
market information services from Excerpta'a data bank of biomedical 
information. Th* Company at its option may extend this agreement to 
1984, commencing with the year which begin* July 1. 1972. by th* pay¬ 
ment of an annual fee (initially S100.000 increasing $$0,000 annually 
thereafter to a maximum of S300.00C) and th* issuance, annually, of 
additional shares of Class A common stock whose market value, a* 
defined in the agreement, oquals 2 percent of th* Company's consoli¬ 
dated gross revenues for such fiscal year The cost of obtaining this 
exclusive right was $1.000 000. consisting principally of 46.666 and 
30.000 shares of Class A common stock, issued in 1969 end 1970. re¬ 
spectively Tn* Company can be required to repurchase th* 46 666 
shares at $15 per snare m April 1972. and the 30.000 share* at $5 per 
share until June 30. 1972 In addition, the Company has the exclusive 
right to market th* aforementioned service* in most countries outside 
th* United States for a fee of 20 percent of the gross billings derived 
therefrom Ounng th* fiscal year ended June 30. 1971 th* Company con¬ 
tinued to incur cost* in connection with data bank development Manage¬ 
ment believes that Increased marketability of biomedical information 
service* can be achieved In th* near future 
Th* policy of the Company is to amortize th* acquisition cost of data 
bank licenses generally ever the life of the agreement commencing In 
th* year the related service becomes fully operational Annual fees in¬ 
curred under these agreements are charged to operations. 

5. Long-Term Debt 

Long-term debt at June 30. 1971 consisted of (1) not* payable to bank 
due m quarterly installments ol $25,000 commencing December 31. 1971 
with the final payment of $150 000 due August 31. 1972 together with 
interest of 1% above th* prim* rat* (see note 9 to consolidated financial 
stat*m«»t*| and (2 1 • deferred payment agreement due in monthly in¬ 
stallments of $3,726 (commencing October 1, 1971) with interest at 
10% per annum. 


The Company previously commenced an action to collect an advance 
(which has been fully reserved) mad* by th* Company pursuant to a 
proposed acquisition which ha* sine* been discontinued. A counter¬ 
claim in the amount of $100,000 has been filed In this action In th* 
opinion of counsel to tha Company, th* claim i* bona fid* and th* 
counterclaim is without merit. 

A claim, in th* amount of $231,797, has been mad* against th* Com¬ 
pany by a former employe* alleging a breach of an employmant agree¬ 
ment Th* Company ha* tiled an answer and counterclaim in thi* action, 
commenced In 1967, denying any liability. Based on Information fur¬ 
nished by th* Company, counsel to th* Company believes there is a 
meritorious defense to this claim. 

The Company may b* required to rapurchaaa 76.666 shares of It* 
Class A common stock at tha option of th* holders thereof. (Sea not* 4 
to consolidated financial statements) 

Th* Company has employmant agreements with eight of Its officers 
and employees for periods from on* to three years which require, among 
other things, payment of annual compensation aggregating $216,000 
Certain of these agreements were entered into In conjunction with th* 
business combination consummated after June 30. 1971 

Commitments for th* purchase of computer time and rental of office 
space are generally for one year. As of June 30. 1971 these commitments 
for th* following twelve months approximate $123,000 

Certain shareholder* have th* right to request registration of Class A 
common stock under th* Securities Act of 1933 Th* Company has 
agreed to absorb th* costs of such registration. 

7. Capital Block, Option* and Warrants 

In accordance with tha Company's qualified stock option plan, options 
may be granted to key employees prior to September 30, 1977 to pur¬ 
chase a maximum of 600,000 shares of Class A common stock at not 
less than fair market value at the date of grant. Tha options expire five 
years after data granted and are exercisable on a cumulative basis 
commencing with 25% after th* first anniversary of th* data granted 
and 25% in each year thereafter At June 30. 1971. options were out¬ 
standing to purchase 24.760 shares (of which options for 16.349 shares 
war* exercisable at that data) at option prices from $1 67 to $22 75 per 
share. Thera were no options exercised during th* year but options 
covering 37.160 shares were cancelled No charges are mad* to income 
in connection with th* plan. 

Warrants to purchase 75.000 share* of th* Company s Class A com¬ 
mon stock at prices from $2.41 to $4 50 per share are outstanding at 
June 30, 1971 Included in this total are werrant* to purchase 45.000 
shares issued in January 1971 to guarantors of th* not* payable Th* 
warrants expire as follows; 30.000 in March 1973 and 45.000 in January 
1974 (See Not* 9 to consolidated financial statements for warrants to 
be issued subsequent to June 30. 1971 in connection with th* not* 
payable to bank.) 

Claaa B common stock may be converted into Class A common stock 
on a share for shar* basis. The Company has reserved an aggregate of 
203.225 shares of Class A stock for future conversion privileges of 
Class B stock and th* exercise of outstanding stock options and 
warrants. 

During th* year. 25.000 shares of Class A common stock were sold 
and 29.000 shares of Class B common stock were converted into Class A. 

Stock options and warrants to purchase common stock were not 
included in the calculation of loss per share Their inclusion would have 
!h* effect of decreasing th* loss per share 

6. Federal Income Taxes 

At June 30. 1971 tax loss carryforwards of aoproximataly $1,837 000 were 
available to reduce future federal taxable income within the limitations 
of applicable regulations in th* event that income prior to their expua- 
ticn s sufficient to permit their utilization Th* carryforwards will expue 
as follows: 


1973 

> 234 000 

1974 

272.000 

1973 

641 000 

1979 

890 000 


H 837.000 


9. Subsequent Event* 

Acquisitions 

Subsequent to June 30. 1971 the Company entered into three separate 
busines* combination* As of December 3. 1971. the Company con¬ 
summated two of th* three business combinations Th* companies 
acquired were Information Company of America and Information Corpo¬ 
ration of America and American Micromation Industries. Inc. th* la..*r 
an affiliated romoany at June 30. 1971 The third business combination, 
namely. Venture Data Corporation, is dependent upon th* approval of 
that company s stockholders prior to consummation Th* Company 
issued 244.000 shares of Class A common stock in July 1971 for th* 
acquisition of Information Company of America end Information Corpo¬ 
ration of America and 123.621 shares of Class A common stock m 
November 1971 for th* acquisition of American Micromation Industries. 
Ine. For th* acquisition of Venture Data Corporation, th* Company wilt 






Th* debentures art convertible into Class A common nock at the rata 
oi S17.S0 par share, in November 1971, agreement was reached to 
extend the bank note payable aa Indicated in note 9 to consolidated 
financial statements As a result of this agreement. a Company will 
issue certain guarantors warrants to purchase 3S.000 shares of Class 
A common stock at $2 00 car share. The warrants will aspire three years 
from data of Issue. 

Additional Financing 

The Company has received letters of Intent from certain persons which 
provide for the Issuance by the Company of Class A common stock and 
notes payable in an aggregate amount of at least *475.000. The manage¬ 
ment of the Company believes this additional financing will be required 
tor the continued operations of the Company. 


Th« Board of Director* 

3i Company/Information Intaracianc* Incorporated 

We have examined the consolidated balance sheet of 3i Company/Information 
Interscience Incorporated and subsidiaries as of June 30, 1971, and the related 
consolidated statements of loss, deficit, capital in excess of par value and source 
and use of funds tor the year then ended. Our examination was made in accordance 
with generally accepted auditing standards, and accordingly included such tests of 
the accounting records and such other auditing procedures as we considered neces¬ 
sary in the circumstances. We did not examine the financial statements of 3i Company 
/Information interscience Incorporated and subsidiaries for the year ended June 
30, 1970, which statements were examined by other accountants, whose report is 
subject to the realization of the carrying value of data bank licenses and investments 
in affiliated companies. 

The balance sheet at June 30, 1971 includes an investment In an affiliated 
company at a cost of S95.000 and data bank license costs of $1,000,000 as discussed 
in Notes 2 and 4 to the financial statements, respectively. The recovery of these • 
costs is dependent on the achievement of profitable operctions by the affiliated 
company and the ability to successfully market the data bank service. 

Management of the Company believes additional financing will be required 
for the continued operations of the Company. This additional financing is mentioned 
in Note 9 to the consolidated financial statements. Also, the Company may require 
cash to repurchase some or all of the Class A common stock issued to acquire 
the data bank license, as explained in Note 4 to the financial statements. The likeli¬ 
hood of the request to repurchase the shares cannot be determined at this time; 
however, such request would require the Company to make adequate arrange¬ 
ments to meet this commitment. Should the Company be unable to complete this 
intended trancing or to meet this stock purchase commitment in accordance with 
the terms of the agreement, the continuity of the business, the realization of asser* 
and order of maturity of liabilities of the Company may be affected. 

In our opinion, subject to (1) the recovery of the cost of the Investment in 
affiliated company and data bank license. (2) the completion of the additional 
financing required to continue the operations of the Company and (3) the com¬ 
pletion of arrangements to meet the stock purchase commitment, if required, all 
as referred to in the preceding two paragraphs, the aforementioned financial state¬ 
ments present fairly the consolidated financial position of 3i Company/Informa¬ 
tion Interscience Incorporated and subsidiaries at June 30, 1971 and the consoli¬ 
dated resuits of their operations and the source and use of funds for the year 
then ended, in conformity with generally accepted accounting principles applied 
on a basis consistent with that of the preceding year. 

LYBRAND, ROSS BROS. & MONTGOMERY 

Philadelphia. Pennsylvania 
October 1.1971 

(December 3, 1971 as to Notes 5 and 9) 
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31 Company/Information Intorscianco Incorporated 
Notes to Consolidated Financial Statements 


■»*ue the number ol iMm of Clan A common nock which, whan 
valued in accordance with the terms of the agreement, have a value 
ol $787,000 except mat the number of ahares to be issued shall not 
be less than 43.725 nor more than 57.450 These companies provide 
similar or related services to those of the Company These acquisitions 
will be accounted for by the purchase method whereby the cost of each 
acquired ccmcany will be allocated to the assets acquired and liabili¬ 
ties assumed It is e« etc ted that a significant amount of the aggregate 
acquisition cost will be assigned to mtangible assets, which amounts 
will be ratably charged to operations in the succeeding years. 

C omplete d Financing 

On August 30. 1971 the Company sold convertible subordinated deben¬ 
tures in the amount ol $107,000 due 1986 wiih interest at •% par annum. 
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AGREEMENT AND PLAN 0? HSORGANIZATION 

THIS AGREEMENT AND PLAN OF REORGANIZATION made this 
day of April, 15c9, by and among 3i COMPANY-INFORMATION 
INTERSCIENCE INCORPORATED, a Pennsylvania corporation (here¬ 
inafter called "3i") anc SCIENTIFIC LITERATURE CORPORATION, 
a Pennsylvania corporation which is a wholly-owned subsidiary 
of 3i (hereinafter called "Subsidiary"), SCIENTIFIC LITERATURE 
CONSULTANTS, INC., a Pennsylvania corporation (hereinafter 
called "Corporation") and S. SIM and GERALDINE KESSLER (here¬ 
inafter individually and collectively called "Kessler"). 

WITNESSETH : 

‘ WHERE AS*, Corporation is engaged in the abs-rueting - 
of scientific and medical reports, documents and other papers; 


WHEREAS, Corporation has a management contract (here¬ 
inafter called the "Management Agreement") with Medical Literature, 
Inc. (hereinafter called "MLI"), a company also engaged in 
the abstracting of scientific and medical reports, documents 
and other papers, to complete certain contracts for the prepara¬ 
tion of abstracts, which contracts were originally let to 
MLI; and 

WHEREAS, the parties wish to effect a reorganization 
through merger of Corporation into Subsidiary, solely in ex¬ 
change for shares of 31 Common Stock, Class A of the par value 
of Ten Cents (£.1 Z) per snare (hereinafter called "3! Stock"), 
or. the terms and conditions hereir.aftar cot forth: 

NOV;, THEREFORE, in consideration of the premises 

only Copy available 





and of the mutual covenants hereinafter set forth, the parties 
hereto*intending to be legally bound hereby, agree as follows: 


1. The Plan of Merger . Contemporaneously with 
the execution of this Agreement and Plan of Reorganization, 
Subsidiary and Corporation have executed a Plan of Merger 

and Articles of Merger (hereinafter called the "Plan of Merger 
providing for the merger of the Corporation into Subsidiary, 
pursuant to which Subsidiary will, on the Closing Date (as 
hereinafter defined), deliver 44,800 ohares of 3i Stock to 
Kessler and the other shareholders of the Corporation (dis¬ 
tributed among them in accordance with the shareholders* list 

f 

more fully described in Paragraph 4(a) hereof). 

*** • \ t • • « ( . i , ' , m ...... 

2. Stock to be Delivered by Subsidiary . All shares 
of 3i Stock to be delivered pursuant to the Plan of Merger 
and this Agreement shall be duly authorized and, when issued, 
shall be validly issued and outstanding, and fully paid and 
non-assessable with no personal liability attaching to the 
ownership thereof. The shares to be delivered at the Closing 
are hereinafter referred to as "the Initial Shares" and any• 
and all additional 3i Stock which may be delivered hereunder 
Is hereinafter referred to as "Additional Shares". 


3. Additional Stock to be Issued to Shareholders 
of Corporation. Or. or before October 31, 1971, Subsidiary 
shall cause to be issued and/or transferred to those persons 
who were the shareholders of the Corporation, as of the 
effective date of the merger, in proportion to their holdings 
of the Corporation as set forth in Paragraph 4(a) hereof, such 
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as shall be determined in accordance with the provisions of // 

/ ' 

Paragraph 15 telow. The right of such persons to receive the / ‘ 

additional shares shall not be assignable except by operation 
of law. 

’• Representations, Warranties, Covenants and Agree ¬ 
ments cf Csrporaticr. ar.d Kessler. As a material inducement 
to 3i £nd Subsidiary to enter into this Agreement and to close 
hereunder. Corporation and Kessler, Jointly and severally, 
make the following representations, warranties, covenants 
and agreements to and with Subsidiary and 3i: 

(a) Corporate Status and Authority; Outstanding; 
Stock . Corporation is a corporation duly organized, validly 

A* • * ....... 

existing and in good standing under the laws of the Conundh- 
wealth of Pennsylvania, and does not transact business in 
any other state. It has the corporate power to own its prop¬ 
erties ar.d to carry on its business as it is now being con¬ 
ducted. Corporation was incorporated under the laws of the 
Commonwealth of Pennsylvania on July 6, I960, anc> has an au¬ 
thorized capital consisting of 1,000 shares of the par value 
of $1.00 per share, of which all 1,000 shares are validly 
issued ar.d outstanding, fully paid ar.d r.on-assessable and 
are held 'ey the following persons in the following amounts: 


Shareholder 


Number of Shares 


3. Sim Ke3sle: 


sraldir.e Kessler 


S. Sim Ketsl-r i C-ruliire Kessler 

ae Joint tenants witr. right of 
> • f 
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Jeanette Marks 

30 

Jack D. Greenberg 

15 

Esther Eiser.stein 

r; 


% 

1,000 


(b) Financial Statements . The Balance Sheets 
of Corporation as at June 30, 1568, June 30» 1967 and June 
30, 1566, ar.d the profit and less statements of Corporation 
for its fiscal years 1968, 1567 and 1966, copies of v/hich 
are attached hereto as Exhibit "A", were prepared in accordance 
with generally accepted accounting principles and practices, 
consistently applied, and fairly and accurately present the 
financial position of Corporation as at their respective dates 
and the res* Its of its operations for.the Deriods covered 
by them. 


(c) Tax Returns ♦ The copies of United States 
Corporation Income Tax Returns for Corporation for the fiscal 
years 1965, 1566 and 1567, heretofore delivered to 3i by Cor¬ 
poration are true ar.d correct copies of such tax returns as 
such returns were filed with the Internal Revenue Service, 
and r.cr.e of such returns has beer, subsequently changed by 
ar.endn~.nt cr as a result of any audit of such return. 


Ventures . 
it own any 


(c) Subsidiaries mi ?artlcltatior. in Joint 
Corporation has no subsidiary corporation nor does 
capital stock of any corporation. It is not a 


participant in any 




venture. 


(e) Real Estate . Corpcration has no interest 
in real estate except for a lease of approximately 1100 sq. 




^ u • 






> 









Pennsylvania which terminates August I 4 !, 1970 and involves 
an annual rental of $4,660.00 which includes heat and elec¬ 




tricity provided by the landlord. Said lease, a true and 
correct copy of which has been furnished to 3i, is in good 
standing, valid and effective in accordance with its terms, 
and there is not under such lease any existing default, or 
event of default, or event which with notice or lapse of time 
or both would constitute a default and in respect of which • 
Corporation has not taken adequate steps to prevent a default 
from occurring. The leased premises are in good operating 
condition and repair for Corporation's present business. 


(f) Personal Property . Corporation has good 
• » • • 

and marketable title to all personal property, tangible and " 
intangible, reflected on the June 30, 1968 Balance Sheet and 
to all other personal property owned by it, free and clear 
of all lier.s, mortgages, pledges, security interests, restric 
ticns, prior assignments, encumbrances and claims of every 
kind. Corporation is the owner of all the personal property 
now located in or upon the premises occupied by it which is 
necessary for its business and of all personal property which 
it uses in the operation of its business except as indicated 
on Exhibit "5" hereto. All equipment, furniture and fixtures 
and other tangible personal property of Corporation is in 
good condition ar.d repair for the Corporation's operations 
and does not require any repairs ether than normal routine 
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in such operating condition. 
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against Corporation involving any conflict or claim of conflict 
of such tradename with the tradename or corporate name of 
others. To the best of the Corporation's knowledge. Corpora¬ 
tion is the sole and exclusive owner of such tradename and 
has the sole and exclusive right to use such tradename. The 
trademarks used by Corporation in its business are the sole 
and exclusive property of Corporation to the best of its knowl¬ 
edge, ar.d r.c claim has beer, asserted against Corporation in¬ 
volving any conflict or claim of conflict of any of such trade¬ 
marks with the trademarks of others. 

(h) Insurance . Corporation maintains adequate 
insurance fcr its business properties and operations. Such 
insurance is evidenced by policies bearing the'numbers, for 
the terms, with the companies, in the amounts and providing 
the coverage, as more fully set forth in Exhibit **C", which 
is attached hereto. All premiums for such policies have been 
fully paid ar.d ail of such policies are in full force and 
effect. 


(i) Assets and Liabilities . On the Closing 
Date, pursuant tc the merger Subsidiary shall acquire good 
title to all of the properties and assets of Corporation, 


of every kind and character, real, personal or mixed, owned 
by it or. the Closing Date, which shall include all proper¬ 


ties ar.d a; 




eluded in the balance sr.eet of Corooration 


as at jur.e _yco, a copy c: v.r.icn is attacnea r. ere to as 
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such 5alar.ce Sheet and prior to the Closing Date, Including 
hut not United to cash, notes, contract rights, accounts 
receivable, leans receivable, prepaid expenses, work-in-process, 
leaseholds and leasehold improvements, machinery, tools, fur¬ 
niture, equipment, tradenames, trademarks, trademark appli¬ 
cations, patents, patent licenses, patent applications, copy¬ 
rights, copyright licenses, copyright applications, insurance 
policies, trace secrets, data hanks, files, forms, diction¬ 
aries, translating aides, customers' files and the name, good 
will and business of Corporation as a going concern. As of 
the date hereof. Corporation had no liabilities, whether re¬ 
lated to tax or r.on-tax matters, known or unknown, due or 
not yet due, liquidated or unliquidated, absolute, fixed or 
contingent, or otherwise, *e..cept at and to the extent reflected 
in the June 2J, 1553 Balance Sheet, unless incurred in the 
ordinary course of business since the balance sheet date and 
involving in the aggregate less than $500.00. There is no 
indebtedness of any nature or character of Corporation to 
any of its officers, directors, shareholders or any affiliated 
or sister corporation. 

(J) Contracts, leases, Agreements and Other 
Commit rents . Corporation is not a party to ar.y written, oral 
cr implied contract, agreement, lease or other commitment, 
including out r.ct limited to any contract or agreement for 
the purchase cr- sale of merchandise cr for the rendition of 
services, except for the following: 


vd, -r.e -iasi of rtdl estate as described 
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(ii) ?he Management Agreement, a copy of 


which is a--ached hereto as Exhibit "D"; 


(iii) Other agreements which, in accordance 
with their terms, will be fully executed within ninety days 
after their respective cates in the ordinary course of business 
and involving, in the aggregate, a total consideration of 
less than S5C0.00. 

Corporation has performed all obliga¬ 
tions required to be performed to date under all of its contracts 
and commitments and is not in default or in arrears under 
the terms thereof, and no condition exists or event has occurred 
which would constitute a default thereunder but for the giving 
of a notice or a lapse of time or both. 

(k) Labor and Employment Contracts and Employee 
Benefit ?rc:rams . Without limiting the generality of Para¬ 
graph ^(j) hereof. Corporation is not a party to any collec¬ 
tive bargaining agreement or employment agreement, except 
for an employment agreement with S. Sim Kessler attached here¬ 
to as Exhibit "F", nor is a party to any pending or other 
labor dispute of which it has notice. Corporation, in the 
performance of all its contracts to date and in any other 
endeavors in which it has or is presently engaging and in 
connection with its performance of v.crk for .”11 under the 
Management Agreement and each of the individual contracts 
covered thereby, has complied with all applicable Federal 
and state ls-:s relating to the employment of labor, ir.clud- 
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Security taxes and i3 not liable for any arrears of wages 

; 

or any taxes or penalties for failure to comply with any of 
the foregoing. Corporation has no written or oral retirement, 
pension, profit sharing, stock option, bonus, hospitalization, 
vacation cr ether employee benefit plan, practice, agreement 
or understanding other than as set forth In Exhibit "E M hereto. 
All employees of Corporation are paid weekly or hourly salaries 
and wages. There is no employee of Corporation whose employment 
is not terminable at will, except as provided in Exhibit "F". 

(1) Litigatio n. Corporation is not a party 
to nor has it received notice of any threatened suit, action, 
claim, arbitration, administrative or other proceeding, as 
a result of any of its actions or operations, including its 
performance of individual contracts contemplated by the Manage- 
ment Agreement. Neither Kessler nor MLI is a party to nor 
have they, or either of them, received any notice of any suit, 
action, claim, arbitration, administrative or other proceeding 
in connection with XLI's performance of any of the individual 
contracts contemplated by the Management Agreement. There 
is no Judgment award or order outstanding against Corporation. 
Corporation has not threatened and is not contemplating the 
institution of any suit, action, arbitration, administrative 
or other proceeding. 




v- 


Corporation is in compliance wi 
Federal, state and local. 


: lav: and Other ?e "ulntIons . 
all requirements of law. 


and all requirements of all govern¬ 


mental bodies or agencies having Jurisdiction ever it, the 


conduct of its business, the use of its properties and assets. 





foregoing. Corporation has all required licenses, permits, 
certificates, and authorizations needed for the conduct of 
its business and the use of its properties and all premises 
occupied by it. At Closing, Corporation will not be subject 
to the possibility of a fine as the result of any act or omis¬ 
sion occurring or. or before Closing. Corporation has not 
received any notice, net heretofore complied with, from any 

I 

Federal, or municipal authority or any insurance or inspection 
body that any of its properties, facilities, equipment, or 
business procedures or practices, fails to comoly with any 
applicable law, ordinance, regulation, building or zoning 
law, or requirement of any public authority or body. 

(n) Agreemer.c Net in Breach of Otner Instruments -. 
The execution and delivery of this Agreement, the consummation 
of the merger into Subsidiary and all other transactions pro¬ 
vided fer herein and the fulfillment of the terms hereof will 
not result in the breach of any of the terms and prtovisions 
of, or constitute a default under, or conflict with, any agree¬ 
ment, indenture or other instrument to which Corporation or 
Kessler is bound, the Articles of Incorporation or By-Laws 
of Corporation, ar.y Judgment, decree, order or award of any 
court, governmental body or arbitrator, or ar.y applicable 
law, rule cr regulation. 


(c) >.'c Ps/T.er.ts tc Shareholders or Others. 


Since January 1 
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, .;cc there has r.ct beer, any purchase cr re- 
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of compensation for services actually rendered and payments 
In the ordinary course of business for goods or services in 


arm's lengtr. transactions and at rates not in excess of those 
prevailing or. December 31, 1963, and other than loans which 
have prior to the date hereof been repaid to Corporation. 
Notwithstanding the foregoing, the parties acknowledge that 
Corporation and S. Sir. Kessler entered into an employment 
agreement on February 1, 1569* a copy of which is attached 
hereto as Exhibit providing for compensation in excess 

of the rate paid to him on December 31, 1968. 

(р) Filing of Tax Returns . Corporation has 
filed all Federal, state and local governmental tax returns 
required by it to be filed in accordance with provisions of 
law pertaining thereto and nas paiu all taxes and assessments 
(including, without limitation of the foregoing, income, ex¬ 
cise, unemployment. Social Security, occupation, franchise, 
propertyjsales and use taxes, import duties or charges, and 
all penalties and interest in respect thereof) due or required 
by it to have been paid to date. 

(с) Action in the Ordinary Course of Business . 
Since September 3C, 1963: 


(i) r.c action has been taken by Corpora¬ 
tion outside of the ordinary and usual course of business, 
and r.o money has beer, borrowed by it. 


Cii) 


lorporatio.n has r.ct transferred any 
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debt, liability or obligation of any nature to any party ex¬ 
cept for obligations arising from the purchase of goods or 
the rendition of services in the ordinary course of business. 

(iv) Corporation has not knowingly waived 
ar.y right of substantial value and has used its best efforts 
to preserve its business organisation intact, to keep avail¬ 
able the services of it3 employees, and to preserve the good 
will of its customers, suppliers and others having business 
or relationships with it. 

(r) Xo Adverse Change . Since December 31, 
1968, there has not been and there is not presently threatened 
any adverse change in the financial condition or business 
of Corporation involving more than $500.00 or any physical 
damage or less tc any of its properties or assets or to the 
premises occupied by it (unless such damage or loss is fully 
covered by insurance), except as set forth on Exhibit "G" 
hereto. 


(s ) Statements and Other Documents Not Misleading . 
Neither this Agreement, including all exhibits hereto, nor 
the closing documents, nor any other financial statement, 
document, representation, or other instrument heretofore or 
hereafter furnished by Kessler or Corporation to 3i in connection 
with the transactions contemplated hereby and stated to be 
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:ny untrue statement 
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(t) Emnioymor.t Agreement . The employment 
agreement between Corporation and S. Sin Kessler is in the 
form aatacr.ec. hereto as Exhibit This employment agree¬ 

ment has been daly executed and entered into by Corporation 
and S. Sir. Kessler and is valid and binding on the parties 
thereto ir. accordance with its terms, and there is not under 
such agreement an existing default, or event of default, or 
event v:hich with notice or lapse of tine or both would 
constitute a default. 


(u) Management Agreement . The Management Agree¬ 
ment has been duly executed and entered into by Corporation 
and MLI and is a valid and binding obligation on the parties 
thereto in accordance with its terms, and there are no disputes, 
claims or controversies among either of the parties thereto 
regarding tne scope, performance or interpretation of such 
Agreement or the payment of any sums provided to be paid there 
under. The Management Agreement and the performance thereof 
dees not violate the provisions of the Charter or By-Laws 
of either party thereto, or constitute a default under, or 
conflict wish, ar.y agreement, indenture or other instrument 
tc which Corporation or MLI i3 bound, any Judgment, decree, 
erder or av:ard of ar.y court, governmental body or arbitrator, 


ar.y term 


individual contracts covered thereby, or any 


applicable law, rul< 









of such contracts and neither Corporation nor MLI is in arrears 
under the terms thereof, and there is not under any of such 
contracts any existing default, or event of default, or event 
which, with notice or lapse cf tine or both would constitute 
a default, ar.d in respect of which Corporation has not taken 
adequate steps to prevent a default fron occurring. All such 
individual contracts are valid and binding obligations on 
the parties thereto in accordance with their terms and there 
are no disputes, claims or controversies among any of the 
parties thereto regarding the scope, performance or inter¬ 
pretation of any such contract or the payment of any sums 
provided to be paid thereunder. In addition, such contracts 
are lawful and are presently in full force and effect and 
the performance of each party's obligations and the payment 
of all monies to be paid thereunder do not violate the terms 
and provisions of any other document or documents, or of any 
law, rule or regulation. This Agreement and the transactions 
to be consummated hereunder will not adversely affect the 
validity or enforceability of any of said individual contracts- 
or the payment of sums due MLI hereunder. The performance 
of such individual contracts is assignable by MLI to Corporation 
and such consents to assignment as may be required under the 
terms thereof shall be obtained by Corporation within ninety 
days of Closing. 



both are parties ocher than the Management Agreement and other 
than loans v:nich have been paid and repayments of loans pre¬ 
viously outstanding. 


(x) Liabilities of Corporation Arising Out 
of Acre-inert* or Tran.-act ions rich ML I . Without limiting 
the generality of Paragraph n(l.) hereof. Corporation neither 
has nor will have any liability in any amount or of any kind 
or character, whether related to tax or non-tax matters, re¬ 
sulting from or arising in connection with agreements, com¬ 
mitments or any other transactions, whether past or presently 
in force or effect, among Corporation, Kessler and MLI, or 
any of them, or to which any of them were parties, on account 
of the fact that MLI Is a non-profit corporation.' 


5. Representations , Warranties , ar.d Agreements 
o f 3i. As a material inducement to Corporation and Kessler 
to enter into this Agreement, 3i makes the following repre¬ 
sentations, warranties and agreements to and with Corporation 
and Kessler: 


(a) Corporate Status and Authority . 3i is 
a corporation duly organized, validly existing and in good 
standing under the laws of the Commonwealth of Pennsylvania 
and has the corporate power to form Subsidiary and complete th 
merger provided hereunder. The authorized capital stock of 
3 i, as of tr. e date r.e reo i , cons is - s c. ,oj3 shares of 

Common Stock, Class A, cf the par value of $.10 per share, 
ana 310,-CO snares ci verms.. a.-ex, C———s 3, o* -..e - — * \Si—e 
cf $.10 per snare, cf which l,l;s,’Cl shares of Common Stem:, 
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.ble on the 


issued and outstanding,fully paid and non- 
date hereof in addition to certain outstanding options for 
shares of Common Stock, Class A under 31*s Qualified Stock 
Option Plan and warrants to purchase 30,000 shares of Coraion 
Stock, Class A. At the Closing Date the execution, delivery 


and performance of this Agreement by Subsidiary and 3i will 
have beer, duly authorized by all necessary corporate action .>5^ 


or. the part of 3i far.d this Agreement will constitute th 

valid and binding obligation of Subsidiary and 3i» in accord- x. 






ance with its terms. 


(b) Agreement N T ot in Breach of Other Instruments . 
The execution and delivery of this Agreement, the consummation 

* 4 , • e * • . 

of the transaction provided for herein and the fulfillment 
of the terms hereof will r.ot result in the breach of any of 
the terms and provisions of, or constitute a default under, 
or conflict with, 3i's Articles of Incorporation or By-laws, 
or any Judgment, decree, order or award of any court, govern¬ 
mental body or arbitrator, or any applicable law, rule or 
regulation of which 3! and its counsel have notice. 


(c) Stock Validly Issued . The shares of 3i 
Stock, to be issued and delivered to Corporation hereunder 
shall be duly aucnoriced ar.d, when issued, shall be validly 
issueo and outstanding, fully paid and r.on-assessable, free 
and clear of all liens, restrictions and encumbrances except 
as provided in -aragraons 12 and 13 below. 



•contained in. k 7crr> ; vk) .file- ay 3.i with the Securities and . 
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Sxchar.ge Commission for the six (6) month period ended Decem¬ 
ber 21, 19 c o, a copy cf which has been or will, before Closing, 
be delivereu to Corporation. Since December 31, 1968, 31 
has net suffered any material physical damage or loss to any 
of its properties or assets cr to the premises occupied by 
it (unless iuor. damage or loss is adequately covered by in¬ 
surance). The term "material adverse change" shall not refer 
to the status of any acquisition or contract negotiations 
in which 3i nay, at any time, be engaged, concerning which 
31 expressly makes no warranty herein. 

v 

(e) Financial Statements . To the best of 3i , s*- rf .* 

k.owleige, the cc sol'd?t“d balance sheet of 3i as at June 

• ••• • • • , / 

30, 1968 and the consolidated profit and loss statement for 

% 

fiscal 1568, copies of which have heretofore been delivered . 


to Corporation, were prepared in accordance with generally 
accepted accounting principles and practices, consistently 
applied,and fairly and accurately present the financial con¬ 
dition of 3i at such cate and the results of its operations 
for the period covered thereby. 
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and makes no warranty cf any kind regarding the accuracy or 


completeness cf any statement or figures contained therein, 
except as otherwise stated in this Paragraph 5. 


6. Continuation and Survival of Representations 
and '..’arranties . All representations and warranties made in 
this Agreement and in any certificates delivered pursuant 
hereto or in connection herewith and stated to be so furnished 
shall continue to be true and correct at and as of the Closing 
Date and at all times between the signing of this Agreement 
and the Closing Date, as if made at each of such times, and 
shall survive the consummation of the transactions provided 
for in this Agreement. 

7. Additional Covenants Before Closing . 


(a) 31 Inspection Rights . Corporation shall 

make available to 3i and its designated representatives, for 
inspection at any time during regular business hours, all 
assets, documents, books and records relating to its business. 
3i and its representatives will, to the extent possible, hold 
in confidence the data and information supplied by Corporation 
and, in the event the transaction contemplated by this Agree¬ 
ment is r.ct consummated, such data and information will not 
be used 'ey 3i and shall be returned to Corporation. 


(b) Conduct of Business . Corporation agrees 
that between the ta-e here;:' and the Closing Date, it will: 


(i) 


conduct its business in 


W. J 


• V- • • . vii / bje.its; tpst. efforts to .preserve its 
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business organisation intact, to keep available the services 
of its employees ar.d preserve the good will of its customers, 
suppliers ar.d others having business relationships with it; 

(iii) Pay all of its debts and obligations 
as they become due; 

(iv) Not issue, sell, transfer, hypothe¬ 
cate, pledge or otherwise dispose of any of its capital stock 
or assets except in the ordinary and usual course of business, 
nor be a party to any merger, consolidation, sale, reorgani¬ 
zation or dissolution; 

„ . . (v) Not pay any dividend or make any other 

"" - ' • ‘Vi 

distribution to shareholders, officers or directors, except 
for services rendered in the ordinary course at rates pre¬ 
vailing on September 30, 1968 and except for the salary of 
S. Sim Kessler payable under the employment agreement attached 
hereto as Exhibit "F H . 

(vi) Not suffer any damage, destruction 
or loss to any of its properties or assets in an aggregate 
amount of $500.OC (whether or not covered by insurance); 

(vii) Not enter into any contracts or agree¬ 
ments, or prepay any insurance or expenses, except in the 
ordinary course of business and involving an aggregate amount 
greater than 2500.CO, without the express consent of 3i in 


• -• • 


(viii) Not suffer any adverse change in the 


condition (financial cr z th-ru'iie) c*' 'ts '-sects — 
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(lx) Not Incur any debt, liability or obliga¬ 


tion of any nature to any party except for obligations arising 
from the purchase of goods or rendition of services in the 
ordinary course of business; 

(x) Not increase the compensation payable 
to any officer, employee or agent or pay any bonus or other 
unusual compensation to any such person; 

(xi) Not terminate any existing contract, 
lease or other commitment without the express consent of 31 
in writing. 

. . 'xiiV Hot reveal, orally or. In writing, . „ 

to any other party, other than 31 and 31's authorized agents, 
ar.y of the business procedures and practices followed by it 
in the conduct of its business; 

(xiii) Not take, suffer or permit any action 
which would render untrue any of the warranties of Corporation 
or Xessler contained herein, and not omit to take any action, 
the omission of which would render untrue such representation 
or warranty. 













(o) Each of the agreements, covenants and under¬ 


takings of Xes3ier contained in this Agreement, except for 
those calling for performance after Closing, will have been 
fully performed and complied with at or before Closing. 

(c) Xo adverse change in excess, in the aggre¬ 
gate, cf S5CC.00, in the condition, assets or liabilities 

or business cf Corporation shall have occurred between the 
date hereof and Closing. 

(d) All indebtedness owing to Corporation by 
any director, officer, shareholder or affiliated or sister 
corporation or MLI will be paid at or prior to Closing. 

< e j Prom the date hereof to the Closing Data,' 
no action shall have been taker, by Corporation outside ol* 
the ordinary and usual course of business. 


(f) 

proceedings or cla 
commenced against 
matter, or against 
or any individual 
terser, with re spec 
provided for here! 


Xo litigation, governmental action, other 
ins shall be threatened in good faith or 
Corporation or Kessler with respect to any 
XII with respect to the .Management Agreement 
contract covered thereby, or against any 
o to the consummation of the transactions 
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cccur.er."s zc 
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actions, proceedings, instruments and 
perform this Agreement or incident thereto, 
tters, shall have beer, approved by Messrs, 
h oclic-Cch-r., counsel for 3i• 
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be tendered „ £h# t , h4U naVe been or shall 

a- the tine and plaC e of Closing. 

Sin Kessler shall h. _ 

f0r tn accordance „<th the t Per ‘° r, " ln8 

asreenent. which agreement is ln the , . *»Ployment 

Exhibit ”y« ^ . ° ra attached hereto as 

of Clcs- *. D 1 ‘" eady ’ Wllllns and at the tin. 

at-Uary Z [ ^Z 72 uT" ^ 

suffered any naterial disabru P ‘° Vl<!ed th * reln > WUhout ^lng 
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O) This Agreement and th. ► 

■ vided for h e . eln . ' transactions pro- 

- -e shareholder: o' IT I"" ^ “* ^ 

the date hereof, wlth a ? ' atl0 " Wlthl " flV * da5,s after 

^ said shareholders being delivered to 3l wlthln t "" ad ° Pte<1 - 
thereafter Sll „u „ d lthln two days 

of cordon7 « consent 

of oisse:;:;:: and the —- -— 

Obliration’to 

c ‘“' f ° ll0WlnS 3haU ^ C ° ndlMOnS precedent 
any or all o^hi^-, " 1C:1 “ *“ l “ * 'lose hereunder. 
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fully performed and complied with at or before Closing. 

(c) No litigation, governmental action or other 
Proceedings shall be threatened In good faith or commenced 
3gainst 31 with resDeet t-n _ 

Pect to the consummation of the transaction 
provided for herein. 

<d) *“ d ° CUnents required to be delivered by 

31 at or prior to Closing shall have been delivered or shall 
be tendered at the time and place of Closing. 

10* Closing . 

<3) ° f The Closing 

Of the transaction provided for in ( 

IOr ln thls Agreement (herein some- 

^ 1 mo S a H f Ka II ^ ^ a fa a 

' h ah.11 take place as follows: 

.. U) UP °" 31 ’ s receipt of notification from 

the Corporation Bureau In the Office of the Secretary of the 

Commonwealth of Pennsylvania ("The Bureau-, that the form of 

-tides and Plan of Merger which-the parties have previously 

submitted are acceptable for filing, the parties win, as promptly 

as possible, execute such Articles and Plan or Merger and submit 
them in final form for filing. 

(U) Upon 31's receipt of notification from 
the Bureau that such Articles and Plan of Merger, as executed 

by the parties, have been so filed, the parties will, as promptly 
“ S a * et a “ a execute and exchange such Closing documents, 

“'•‘-'■'‘-s» as may be necessary for, or re- 

Guira J < . • 

* *" ^ I ,n . **f} S *• a r* <s to U - « 

w *"*'■'* * + i. 3.r”l Oi w • *■ i, , ^-4. 
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-«ucr. exchange takes rlace is s —. 

* 1S Sw.met-mes herein called the 
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Hay 2, 1969, or a date prior thereto, 31 agrees that, if the 
"Closing Price" (as hereinafter defined) of the 3i Stock falls 
below what would have been the Closing Price for such stock, 
had the Closing Date, in fact, been Friday, Kay 2, 1969, 3i 
will issue to Corporation's shareholders such supplemental 
shares of 3i Stock, valued at the Closing Price on the Closing 
Date, as shall be equal to the difference between the Dollar 
Value of ^,800 shares of 3i Stock, valued at the Closing Price 
on Friday, May 2, 1969, and the Dollar Value of **,800 shares 
of 3i Stock, valued at the Closing Price on the Closing Date. 
Any such supplemental shares issued pursuant hereto shall 
be legended, as specified in Paragraph 13, in the same propor¬ 
tions as the shares are legended therein and shall be divided 
between shares issued outright to Corporation's shareholders 
and shares placed in escrow pursuant to Subparagraph l*(a) in 
one rati.. of 3 io 2. Thu Closing Price, as used a^ove, shall 
be the average between the high Bid and low Asked price of 
the 3i Stock on the over-the-counter market (as determined by 
the average of all such prices quoted in the "pink sheets") 
on the Closing Date. 








(b) Cellvorlch. cv Corporation at Closing . At 
Closing, Corporation will deliver or cause to be delivered 
to tr.e ouco:.aiary the following: 

(i) Such instruments of assignment and 
otr.er ir.str_r.er.ts ar.d documents as nay be necessary to assure 
to tr.e cuoodciary title to all of the assets and properties of 
Corporation. 

(ii) The Certificate of the President and 
Treasurer of Corporation confirming the truth and correctness of 
a ~ 1 o: Zr,e representations and warranties of Corporation con¬ 
tained herein as of the Closing Date and as of all times 
between the date hereof and the Closing Date. 

'.'(Ill) The Certificate of the Secretary'of " 
Corporation that ail necessary corporate action by the di¬ 
rectors and by the shareholders of Corporation has been taken 
to au-ho.i 2 c or ratify tae making of this Agreement by such 
Corporation and to authorize the consummation of the trans¬ 
action provided for herein and in the Plan of Merger. Such 
certificate shali set forth verbatim the resolutions adopted 
by the directors and the shareholders. 


(iv) The written consents to -assignment 
of a-1 part it- v;hose written consent is necessary to the con- 
-.n~va e:feetIreness ana valiaity, after assignment as provided 


nsrein, o: a_ _ contracts, a oreomento or leases to which Coroora- 
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- 1 for the consents to assignment of 


;rformih.ee of one individual contracts contemplated by th< 
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(v) All of the books, records and files 
of Corporation, including records of purchases and records 
pertaining tc employees. 

(vi) Such documents as nay be necessary 
to transfer tc the Subsidiary, insofar as it r.ay be legally 
possible to do so, all rights of Corporation in and to all 
telephone numbers ar.c directory listings used by it in its 
business. 

(vii) All licenses, permits, certificates 
and other authorizations held by Corporation which are required 
by any public authority. 

(viii) The opinions of Messrs. Dechert, Price 
and Rhoads, counsel for Corporation and Kessler, dated the’ 
date of Closing, in the forms attached hereto as Exhibit "H” 
and Exhibit "I”. 

(ix) Such other certificates, statements 
or other information as 3i or its Counsel shall request before 
Closing. 


(c) Deliveries by 31 at Closing . At the Closing, 
3i will deliver or cause to be delivered to Corporation the 
following: 

(i) Certificates for ^,80G shares of duly 
authorized, v-lldly issued, fully paid and non-assessable 31 
Common fetch, Clues A, registered ir. the names of the various 
sr.arc-holoers uf Corporation in proportion to their respective 
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a Vice-Presi 
of 5i ccr.fir 
sentations a 
C _ c s i a g »>ate 
the Closing 


er;c and the Treasurer or Assistant Treasurer 
- n b the truth and correctness of all of the repre 
a warranties of 2i contained herein as of the 
a.:o as of all tines between the date hereof and 
_te. 


(HI) The Certificate of the Secretary or 
Assistant Secretary of 3i and the Certificate of the Secretary 
or Assistant Secretary of the Subsidiary that the necessary 
corporate action respectively by the Directors of 3i and of 
Subsidiary nas been taken to authorize or ratify the making 
of this Agreement and to authorize the consummation of the 
transaction -rovided for herein. F-*h Certificate shall set 
forth verbatim the resolutions adopted by the Directors of 
the respective corporations. 

(iv) The opinion of Messrs. Wolf, Block, 
Schorr and So.is-Cchen, counsel for 3i» dated the date of 
Closing, as to the following matters: 


A. The accuracy of the representa- 
.ior.s and warranties of 3i set forth in Subparagraphs 5(a), 


/ u 


c) and 5(c). 


formant- 




have 


^ W ^ . M W — 


3. The execution, delivery and per- 
nt and Plan of Reorganization by 3i 
cessary corporate action 


j-- 
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• Indemnification of 31 . 

(a) 5asic Provision . Kessler agrees to in¬ 
demnify and held harmless 3i and Subsidiary, their successors 
and assigns from, against and in respect of the amounts of 
Post-Closing Deficiencies (as hereinafter defined). 

(b) Definition of "Post-Closing; Deficiencies” . 

As used in this Paragraph 11, "Post-Closing Deficiencies" 
means: 

(i) Any and all loss or damage resulting 
from any misrepresentation, breach of warranty, or any non¬ 
fulfillment of any warranty, representation, covenant or agree- 

• - ’ 4 . # 

ment on the part of Corporation and/or Kessler contained herein 


(ii) Any and all loss or damage resulting 
from any error contained in any statement, report, certificate 
or other document cr instrument delivered to 3i pursuant to 
this Agreement and stated to be so furnished or contained 
in any exhibit to this Agreement. 


(iii) Any 
ir.g to 3! cr Subsidiary or to 
by reason of any claim, debt, 

- ^ * r. 4 • • 4 

W | Ul* w j aa »«C»w«».» 0 W J 


and all loss or damage result- 
the assets of Corporation 
liability cr obligation or any 
cr obligation of Corporation 


not expressly uisclcsec herein; 


• w , 
f... 








r.d all assessments. Judgments, 
e and expenses incident to 


any 





ex*e..t z nc.- tne fcrenoir^ L iv,vp-i . _ .. 

** «.xueea, in the aggregate, $1,000.00 

and except ■ r ~ v « 

ft ““ we a35er - ea or action brought based 
there or. • ■ • - _— - % -_ ,.. 

. . cr £C * lcn -ased on past-due taxes 

or. vhi- t.-.cre .hall be no llr.it on the time such a Post- * 

Ll "-y =e asserted) within seven (7) years 
rrcr - c * Closing hereunder. 


(C ' ?^»sdureg for hr.er.t 




L_of_Pcst-Closir.r 


(i; In the even; that any claim shall 
be asserted hy any party against 31 , the Subsidiary or against 
any or the assets transferred pursuant hereto, which If sus- 

wou_„ ..SL„ in a ?osenclosing ‘Deficiency, 31 within 
a reasonable tine after learning of such claim, shall notify 
eess.er, c such el.in and shall extend to Xessler a reasonable 
opportunity tc defend or to participate In the defense against 

5 Li C'“l • * 

■ SC - e ex ? ftr * se , provided that Kessler proceeds 
* r ‘ '" ?eiitlCU3ly and oiligently. No determination 

c * £use (-i) below while such defense 
^ Stll: ’ =elr : <£ =Ade ur - ?11 the ***'-!** Of (A) the resolution 
" a “ C ‘ £1 "' /e ~ Sle: * vtza the claimant, or (a) the ter- 

^." Ce: " r * ia iy X6351 ^ a S £ -^ such Clam. 31 

4h& *‘ Sa to -!•’ up Oh the opinion of its counsel 

w w - - - -her of said events. 


e v- t ” . n 
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—. -h.e event that 31 asserts the 
: *n« -erioie.nsy, 31 shall give w—- — 
•ituni and amount cf the Pcsc-Clcsir.g 
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notice tc ii »r.r.our.cing his intent to contest such assertion 
of 31 (such notice by Kessler being hereinafter called the 
"contest rettee"), such assertion of 3i shall be deemed accepted 
and the amount cf the Post-Closing Deficiency shall be deemed 
established. In the event, however, that a contest notice 
is delivered to 3i within said thirty day period, then the 
contested assertion of a Post-Closing Deficiency shall be 
referred to a panel cf aroitrators selected by and in accord¬ 
ance with the rules of the American Arbitration Association. 
Thereafter said matter shall be determined by such arbitrators 
in accordance with the rules of said Association. The deter¬ 
mination cf such arbitrators shall be delivered in writing 
to Kessler «.r.d ji ‘ana snail be final, binding ?nd exclusive .. 
upon all of the parties hereto, and the amount of the Post- 
Closing Deficiency, if any, determined to exist, shall be 
deemed established. 

(iii) 21 and Kessler may agree in writing, 
at any tinc, as to the existence and amount of a Post-Closing 
Deficiency, and, upon the execution of such agreement such 
Post-Closing Deficiency shall be deemed established. 


(d) Payment cf Pcs t-Closir.r Deficiencies . Upon 
each determination of a Post-Closing Deficiency hereunder, 
Kessler shall cay to ;! or Subsidiary , in cash, the full amount 
_established pursuant to 

2 Wk W W «• m ^ « • • V ** / ^ ^ * 




4(a) will ;;;; transfer, or make any distribution of, any shares 
of 31 Stock tc be issued pursuant to the terms of this Agree- 
r.cr.t ana tr.o Plan of Merger, or any interest therein, in viola¬ 
tion of the Securities Act of 1933 (the "Act”). All certificates 
.or 31 Stoc.: to be issued to Kessler may be endorsed v/ith 

a -e-er.a In substantially the following form and he will comply 
with the terms thereof: 

c;;. e !f.; har ? S have not beer - registered under the 
r•* n . C " °.‘ i5:}5 ‘ — ese shares may not be 

Cy ? ne r * olcer unless, in the opinion 
o. cc-..;-,vr.o .3 satisfactory to the issuer and 
.«£ ccur.se*, such transfer will not violate the 
registration provisions of such Act.” 

(b) Registrati on Rights of Kessler . If Kessler 
is unaoie ww ais^ose uf any 3i Stock, to be received uy nim* 
upon consummation of the Plan of Merger or to be received 
by him or. or before October 31, 1971 as additional consideration 
provided r.ereur.der, under and in accordance with Rule 133 
promulgated by the Securities and Exchange Commission (the 
"Commission") under the Act because of any stop order, rule 
cr ctr.er action taken by the Commission, then Kessler, subject to 
the previsions of Paragraph 13, shall have the following re¬ 
gistration rigrts: 

(1) a-"-'* Kecsler to Participate in 

: ~ ~ c - ~ 5 « -f £.t any time after April 30, 197C, 3i 

*** ope*-a c any Registration Statement under the Act 

cr. a form v.v.ich could be used for the registration of the 
stock of 2i held by Kessler, at shall give Kessler thirty 
vs-) cays -written notice of its intention to file such Regis¬ 
tration Statement, and Kessler may elect to have such part 
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wrar.sacvion as a "pooling of interests” for accounting pur¬ 
poses, induced In tr.e Registration Statement by making a 
written request therefor, which request Is received by 31 
witr.ir. fifteen (15) days after Kessler's receipt of 31's no¬ 
tice. :R such event Kessler shall bear that portion of the 
£.5counting and printing expenses of the registration 
ar.d se.dr.g of the 31 Stock as is determined by the ratio 
of the number cf shares being registerec. on his behalf to 
the total number of shares being registered. 

(11) Information . In any instance in v/hich 
31 Stock he_a by Kessler is being registered under the Act, 
Kessler shall supply such information as 3i may reasonably 
. request for -repletion of tfr- Regis*"atlor Statement and 31 
a..d Kessler shall, at the time such registration statement 
is filed, enter into cross-indemnity agreements by which each 
indemnifying party will indemnify the other (and its asso¬ 
ciated persons who may be liable under Sections 11 and 15 
o. -he Act) against liability for any material deficiency 
in tr.e information supplied by the indemnifying party for 
use in -r.e registration statement. Such cross-indemnity agree¬ 
ment shall a = in tr.e customary form then being used by the 
«ir... c. — ly-r. ^ Co. , Inc. 

7-.r~-r.er ? Ir.-.ts of Ksssler . In ccn.nec- 
-*cn v.i-r. any registration statement filed by 3i and covering 
shares of Kessler: 


' • \ - 4 
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-- use its best efforts 


statement ana prospectus current. 
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tribucicr. of Kessler's shares is complete, but, in no event, 
longer than six (5) months. 31 will furnish Kessler with 
a reasonable number of current prospectuses for use as re¬ 
quired sy lav; throughout the period as well as a reasonable 
r.ur.cer of preliminary prospectuses, as he may request; 

(B) 2i will register or qualify Kessle] 
shares of stock to be sold under the Securities and Blue Sky 
Laws of such states as Kessler may reasonably request, pro¬ 
vided that if Kessler requests registration or qualification 
in any state other than those in which 31 proposes to register 
or qualify the other shares being sold, such registration 
or qualification of Kessler's shares in the particular state 
' v, all he a r Xess'er'3 sole expense; 


(C) In the event that Kessler sells 
or transfers all of the 3i Stock to be received by him to 
one transferee, such transferee, as an incident to the trans¬ 
fer, shall receive Kessler's registration rights provided 
herein. Ir. the event that Kessler sells or transfers less 
than all of such stock, or sells or transfers such stock to 
more than one transferee, Kessler shall designate, at the 
time of each such transfer, whether the transferee is to re¬ 
ceive the registration rights granted to Kessler herein. Kessler 
may only transfer his registration rights to one transferee, 
and, upon s-on transfer, Kessler may not transfer to ar.y other 

eunder 
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act. U) COrporatio '’ ^knowledges that the trana 

actions provided for herein „«,, w a ns- 

rein will be treated by 31 as , „ 

of interests" for account* Pooling 

accounting purposes and that surh a 
treat-—- , ch accounting 

requires a suh**, 5 

by th- sharehold continuity of equity Interest 

oharenolders of Corporation. 1„ vlew of ... , 

Corporation and Kessler a ore Soing, 

messier agree that: 

(i) the stock certificates rnr. «. 

Percent (25*) 0 f the Initial Kh twenty-five 

1 Shares shal l bear no legend. 

Cne Allowing legend: 

- _ »nn, 0 e . 

subject^© the r terms S fnd V thl ? certlfl cate are 
? en t and Plan of Reorganiza?! rlSl ? nS ° f an A Z r et- ' 
issuer and Scientific 6 ?^ zat f° n by and among the 
Scientific Literature ^ ter f tura Corporation, 

Sim and Geraldine Kesslel^dat^? * Inc ‘» and s - 
ay n0t be transferred^prior^o and 

Initial Shares, not r^ st^Tth"^ 10 ^ 5 ^ 

the following Ugend: " an,e °' Ke “ lbr - aba “ b - 

subject™! the r tl~s e fnd y thl ? certificate are 
nent and Plan of P.aorganl^lir 1 ?" 3 ° f an A sree- 
l*suer and Scientific n b i and an °ng the 

Scientific Literati-f 7 tu ' e Corporation. 

Sin and Geraldine Kes 3 if-'*iiJ a !i t ? ■ In0 -. a -nd S. 
end ray not oe transf^red p-o- ?; - 1 25 J 1969 

ea p-^o*. to «ay 1 , 1971 ." 

,, <b) ' n ailltlon to the above, Kessler agrees 

the. the stock certificates for initial .. 

ana AdrH 

c- - . v, . , Shares 

**4 - 3 the r.ar.e of :: iS s.~ - 

fo-*’_ “’** oe.subject to the 

--•••■-..j * urthar re *s *■ r*« ^_ 

'".-P.-s on transfer: 


v-/ -r.e stooi: cortif* c'.-es . 0 ., 

'wtlflj’vii SiV, JV • i : t , . 

: *»*•.* «*\ - j. j , i,, h»d , . . 








in subparagraph 13(a), shall bear the following legend: 


"The shares represented by this'certificate are 
subject to the terr.s and provisions of an Agree¬ 
ment and Plan of Reorganization by and among the 
issuer and Scientific Literature Corporation, 
Scientific Literature Consultants, Inc., and S. 
Sim and Geraldine Kessler dated April 25, 1969 
and may not be transferred prior to I-'ay 1, 1971" 


(ii) the stock certificates for an 

additional ^,806 Initial Shares so registered not bearing 

a legend in the form specified in subparagraphs 13(a) or 

13 (b)(1), shall bear the following legend: 

"The shares represented by this certificate are 
subject to the terms and provisions of an Agree¬ 
ment and Plan of Reorganization by and among the 
issuer and Scientific Literature Corporation, 
Scientific Literature Consultants, Inc., and S. 

Sim and Geraldine Kessler dated April 25, 1969 

and may not be transferred prior to January 1, 1972". 

(iii) the stock certificates for the 

remaining Initial Shar®** ~c r^gt^ered shall hear the 

* 

following legend: 

"The shares represented by this certificate are 
subject to the terms and provisions of an Agree¬ 
ment and Plan of Reorganization by and among the 
issuer and Scientific Literature Corporation, 
Scientific Literature Consultants, Inc., and S. 

Sim and Geraldine Kessler dated April 25, 1969 

and may not be transferred prior to January 1, 1973". 

(iv) the stock certificates for the first 

5,000 Additional Shares so registered, if any be issued, shall 

bear the following legend: 

"The shares represented by this certificate are 
subject to one terms and provisions of an Agree- 
-ef*^ 2>r.d p 2.2. T\ 

issuer ar.d Scientific 
Scientific Literature 

Si T . r n'zvL.i 

ar.d may r.ct be transferred prior to January 1, 1972". 


ture Corporation, 


< n 

lor.sultants, Inc. , and S. 

1969 


5,0 00 


(v) the stock certificates for a further 
.dditicunl Shares se registered (if any be issued) shall 




1 




"The shares represented by this certificate are 
subject to the terms and provisions of an Agree¬ 
ment and Plan of Reorganisation by and among the 
issuer and Scientific Literature Corporation, 
Scientific Literature Consultants, Inc., and S. 

Sim and Geraldine Kessler dated April 25, 1969 
and may not be transferred prior to January 1, 1973" 


(vi) the stock certificates for the 
renaining Additional Shares so registered shall bear the 
following legend: 




shares represented by this certificate are 
subject to the terms and provisions of an Agree- 
P1 ^ n c ‘ '-^or-anitation by and among the 
c !f a T‘ a Literature Corporation, 

oo..er. t_:_c literature Consultants, Inc., and S. 
s.r. ar.a Oeralains Kessler dated April 1969 
1974 ”"^ nCZ ° e Cr£,ns: ' e ^red prior to January 1, 


1 -r. rrants ar.a .-.~reerr.5r.ts of Corporation after 


Closing 


Creation cf Escrow Fund. Immediately after 
Closing, Corporation will deliver 12,800 of the Initial Shares, 
duly enoorsea in biar.k or with irrevocable stock powers attached 
duly endorsee in blank and with the customary signature guaran¬ 
tees requirec by the escrow agent hereunder to The Fidelity Bank 
as n-scrow ..gent hcrau..der or to such other bank as ?1. shall 

4 

designate at Closing, to be held by such bank in escrow until 
October 31, 197-, or such earlier date as the parties hereto 
shall agree. At such time the shares so held shall be re- 
delivereo to Corporation's shareholders pro rata or transferred 
to 3i, or ota.i se oivlded cetween them, as the case may be, 
by Escrow Agent In accordance with the terms of Paragraph 15 
below. 


During such turn 
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.-.Irnts cf Kessler In Shares Held in Escrow . 
’ etoew registered in the name of Kessler 


and other 
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r snarer.oldero is held in escrow he re- 
Co rp oration is net then in default hereof, 
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a^ree to execute any and all necessary agreements with Escrow 
Agent to make provision for and to evidence the escrow arrange¬ 
ments set forth herein. 

(c) Xer::ar of Corporation . All shares in escrow, 
upon the merger of Corporation into Subsidiary, shall be re¬ 
registered in the name of S. Sin Kessler, as attorney-in- 
fact for all shareholders of Corporation and redeposited in 
escrow, endorsed in blank or with irrevocable 3tock powers 
attached, endorsed in blank,with the customary signature guaran¬ 
tees required by Escrow Agent and held pursuant to the terms 
of this Agreement until the termination of such escrow fund. 
Thereafter such shares shall be delivered or transferred as 
provided in Paragraph 15 hereof. 

15. Additional Consideration Based on Subsidiary’s 

Earnings . 

(a) Performance of Contracts . After the Closing 
provided for herein and until June 30, 1971: 


(i) Subject to the terms of this paragraph 


15, Subsidiary 
States Federal 
its other subsi 


shall have the right to perform each United 
government contract obtained by 3i or any of 
diaries or affiliates if, but only if: 


(A) such contract involves abstracting, 


indexing. 


W Cat ^ W * 


variations thereof; and 
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(3) such contract requires any of the 
perform:-a on scientific or medical 


4 a 














(C) such contract involves only an 


insignificant amount of data processing and does not involve 
computer orientation or the use of computerized techniques; 
and 

(D) Subsidiary holds the necessary 
security clearance for performance of the contract at the 
time it is avrarded; and 


(E) Subsidiary has or can obtain 
the necessary personnel both in number and kind to fully per' 
form such contract. 

To the extent of Subsidiary’s performance of contracts meet¬ 
ing the above conditions, the earnings and expenses with re¬ 
spect to any such contract shall accrue*to SuLuidiary. 


(ii) All contracts presently being per¬ 
formed by 3i and all awards of contracts presently being applied 
for by 3i which would otherwise be includible within Subpara¬ 
graph 15(a)(1) above shall be specifically excluded therefrom 
and no part of the earnings of such contracts shall accrue to 

Subsidiary. 




(iii) 


tracts presently being 
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All extensions or renev;als 
cerformed or applied for by 
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(iv) All contracts r.cw being performed cr 

her subsidiaries cr 


affiliates -• 
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be includible in Subparagraph 15(a)(1) shall be specifically 
exempted therefrom and no part of the earnings of such con¬ 
tracts, extensions or renewals shall accrue to Subsidiary. 

(v) Both 3i, including its other subsid¬ 
iaries and affiliates, and Subsidiary shall have the right 
to request the other to perform reasonable services in their 
respective fields for the other and such work shall be com¬ 
pensated for at cost, including general and administrative 
expenses, ^lus six percent (6 %). "Reasonable services", 
as descried herein, shall not include such services, which 
if performed by 3i at the request of Subsidiary, would allow 
Subsidiary to obtain and perform contracts not otherwise in¬ 
cludible in Subparagraph 15(a)(1) above. 

(vi) Any cost savings benefiting 3i, its 
other subsidiaries or affiliates, and Subsidiary on account 
of any joint operations performed by them on any contract or 
other project shall be allocated as the parties to the Joint 
operations may agree or, in the absence of any agreement, as 
the independent certified public accountants of 3i shall 
determine, and such determination shall be final and binding 
upon all of the parties affected. 


(vii) Any monies advanced by 31 to Subsidiary, 
ior wcrxing capital or otherwise, shall be advanced at an in¬ 
terest rate of one percent (15) above the prime rate then 
being cnargsc cy The Fidelity Bank of Philadelphia. Subsidiary 
snail pay interest to 31 at such rate cn 125,' of the sum 
actually Sorrowed by Subsidiary from 31. 
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govern...en«. cc.*»,ructs obtained by 3i> its other subsidiaries 
or affiliates, shall be giver, by Subsidiary to 31, its other sub 
siaiaries ar affiliates, with respect to all non-governr.ent 


contracts. 


3 ) Definition cf "Pre-Tan Sarninzrs of Subsidiary 
As used in tnis paragraph, "Pre-Tax Earnings of Subsidiary" 
shall .-ear. the earnings of Subsidiary for each of the fiscal 
years 1570 and 1971 in excess of $58,^00, and shall be computed 
by sucn independent certified public accountants as are regu¬ 
larly employed by 3i at the time such determination is to be 
made, in accordance with generally accepted accounting princi¬ 
ples consistently applied in a manner which will fully and 
accurately present the results of the operation's of Subsidiary 
for the fiscal years indicated. In determining such "Pre-Tax 

darnings , said accountants' computations will adhere to the 
following: 


(I) Subsidiary’s operations shall be deemed 
to be the business operations of the Corporation as the same 
existed tne cay before the Closing, and any extensions of such 
business operations which may subsequently be made by Subsidiary 
ana 3i• If far any reason Subsidiary's operations should not 


'■* o s c ^ ^ •* v , 


separate 


corporate form, 3i will nonetheless 


continue to _ccaur.t far Suesia!ary 's operations as a single, 


separate er.tit • In 


c UC V •• ^ ^ m 


:o facilitate tne com.outatic.ns 









(Hi) All transactions and business dealings 
iiary and 31 and between Subsidiary and any other 


ce: 


subsidiary cr any division 
t.-e rates normally charged 
or services; 


of 3i shall be accounted for at 
to third parties for similar work 


Subs 1 
its o 
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crocri 
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(iv) If any cash is either taken out of the 
operation or contributed by Subsidiary to 3i or 
bsidiaries, interest shall be charged thereon to 
ate party at the prime rate then being charged by 
3ar.k, Philadelphia, Pennsylvania, on corporate loans 


(v) Subsidiary's assets will be depreciated 
on a straight line basis, regardless of the manner in which 
depreciation is treated for tax purposes; '* * 


(vi) The oasis of Subsidiary's assets will 
not be stepped up for book purposes, regardless of whether 
such assets are stepped up for federal tax purposes; 


to S. Sim 
hereto as 
sna_ce 


(vii) The salary and all other benefits paid 
essier pursuant to his employment contract attached 
xhibit and to all other employees of Subsidiary 
ducted as part of the cost of Subsidiary's business 
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(viii) Pre-tax earnings shall be computed 
after payment cr provision for payment of all taxes, Federal, 
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( c ' raym.ent cf Additional Consideration by 21 . 

C.- 4 or aefor.s Cctooer 21, 1971, Subsidiary will cause to be issued 
a.-.o/cr :r-:*.;.lrrcc to Xessler and the other shareholders of 
Corporation, pro rata, a-eject to the provisions of Subparagraph 
lov'e) balov;, that number of additional shares of 31 Stock (valued 
as proviceo in Subparagraph 15(ci) below) which shall be equal 
to ten (-•-) times the average Pre-Tax Earnings of Subsidiary 
.or tne :isca_ years 1570 and 1971, as determined by 31’s 
accountants, lotwi t h s t and i r.g the above, in no event shall 3i 
transfer to the former shareholders of Corporation, pursuant 
there-o more than ^tn,8C0 additional shares of 31 Stock (not 
co-n--.r.g tne shares r.eld in escrow), unless there has occurred, 
in suen per_od, a stock split, subdivision, stock dividend or 
recapita-iuation affecting the 31 Stock, in which event the awnhc-. 
of shares Issuable hereunder shall be proportionately adjusted 
to make full allowance for such stock split, subdivision, stock 
dividend or recapitalization. 

(d) Value of 31 Stock . The 31 Stock to be 
issued ar.a cellverec to Kessler and Corporation's other share- 
hc-.ce rs pursuant to Sue par a graph 15(c) above shall be valued 
at the average closing price cf such stock on the national 
securities sorange on which it is traced, or if It is not so 
tracer, at tne average of the high Eic and low Asked price 
of the 21 Stcc.c on tne over-the-counter market (as determined 
by the average cf all s-ch prices quoted in the "pink sheets") 
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holders of Corporation additional shares of 3i Stock pursu¬ 
ant to Su'tparagraph 15(c) above unless and until they are en¬ 
titled to receive thereunder,and Escrow Agent has therefore 
duly redelivered to ther.,all of the shares held in escrow; 
however such shares as are redelivered from escrow by the 
Iscrcw Agent to Kessler or ether shareholders of Corporation 
shall not be counted against the specified maximum for Addi¬ 
tional Shares cf 3i Stock issuable, contained in Subparagraph 
15(c). In the event that no Additional Shares are issuable 
under the terns of Subparagraph 15(c) or that the number of 
shares to be issued thereunder is less than the tOk,al number of 
shares held in escrow, such shares ,or the part not to be re¬ 
delivered, s-.all be transferred by the Escrow Agent to 31, and 
Kessler and the other shareholders of Corporation shall have 110 
further rights with regard to such shares, including without 
limitation any rights to possession or ownership, the right to 
vote such shares and to receive dividends tnereon. In such 
case, 3i shall have no obligation to issue any further shares 
to Kessler or Corporation's ether shareholders pursuant hereto. 

(f) Acculsltion cf Subsidiary - Escrow cf Stock . 
If, prior to the tine Kessler and Corporation’s other share¬ 
holders receive any additional 31 Stock to which they may 
be entitled hereunder 5i determines to merge into, consoil- 
z '~ c wf.orv.’is6 er.vc-r L?>zo a plan of reorganization 

t| .* -v- - ^z J on cr zreposes a plan ci recap—— — 

pursuant to which Kessler and the Corporation’s ether share- 
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Wxwncut (a; :lrst having obtained a ruling of the Internal 
Revenue iervloe or an opinion, in form and substance satis¬ 
factory to Kessler, or counsel satisfactory to Kessler, to 
the effect that the receipt by the Corporation's shareholders 
01 suer, securities will not be a taxable transaction to them, 
or (b) first deliver to Kessler certificates for the maximum 
number of shares of 31 Stock as set forth In Subparagraph 15(c) 
which could conceivably be cue to all of Corporation's share¬ 
holders ur.aer this Agreement, but not theretofore issued and 
delivered to them, whereupon such certificates shall be delivered 
by Kcos.er to the Escrow Agent, duly endorsed in blank by Kessler 
or accompanied by irrevocable stock powers endorsed in blank, 
with tne customary signature guarantees required by Escrow Agent, 
such shares of 31 Scock to be held by the Escrow' Agent in escrow 
and delivered to tne Corporation's shareholders at such time 
and ir. suer, number as provided for by Subparagraph 15(c) above, 
a.»d w no re a. .cr tne balance of such shares to 3i« 


In o..e even, tr.at securities of such other cor¬ 
poration are substituted for the shares of 3i Stock, the number 
o L scares .0 be ce.lvered to the Corporation's shareholders 
oy escrow .-.ger.b sr.a— ce determined by and based upon the 
re c —o' 2 O- suer, snares for shares of 31 Stock as 
provided In the plan of merger or reorganisation or the re¬ 
capitalisation. If any suer, shares of 3i Stock (cr any sub¬ 
stituted stock cf such ether corporation) are placed in escrow, 
-ns C error at ion 1 s sr.arsnc-aers shall have the same rirhts 
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1 ^ 6 . vurther A,>:jrar.ce 3 . Corporation and Kessler 
agr^c to execute and deliver all such other instruments and 
take all such other action as 3 ! may reasonably request from 
*• 4 p^ t'-e in order to effectuate the transactions provided 

for herein. ~.ie parties shall cooperate ful-y with each other 
a**d v;ith their restective counsel and accountants as to the 
taking of any steps required to be taken as part of their 
restective obligations under this Agreement, including the 
or’aoarati cn of financial statements • 


17. Restrictive Covenant . 

(a) Duration ar.d Extent of Restriction . For 

•fxyi. (5~) jV 

a period of seven f i S years following the Closing hereunder, 

Kessler will r.ot, directly or indirectly, at any place 

the continental United States, as a principal, partner, director, 

officer, agent, employee, consultant or otherwise, engage in 

(except on oehalf of 3D or be financially interested in any 

business which is engaged in any activities relating to literature 

survci 1 1a~ce; Duplication of secc iary medical, scienoific, 

technical and educational abstracts, journals or indexes; 

medical, scientific, technical or educational documentation, 

including abstracting, indexing, translating and literature 

„.__ sj-'v't'es or operations carried on 

by Sub-'d'ary, its tarant, affiliates, sister corporations or 

/mV<. «y 

a subsidiary at any time during such i-^^-year period, or 
._^ , — *—*... ... ' 1 ' diary, its parent, affiliates, 

s , ; 'o—crations or subsidiaries at the termination of 
such eferr-year period; cr in the rendering of assistance cr ^ 
. ; -- - -v:r.s aro on uvea in such cusincss. *- *■ * s 





for ana c.. bvholf of , as well as for any other corpora 
tier., partnership or other b-sir.eso, except for negotiations for 
past contracts and a present contract with the National 
—~ ^ ~ ^• j w ~ .'.id.c.t.e Cvi'uUOi.ec Pursuant to tr.e .‘.anage — 

...e..« *'o- - 2 ».._r. a -n ~ne coregoing shaj.1 be deemed, 

however, to prevent Kessler from owning securities of 3i> or of 
any other puthicly-owned corporation engaged in any such busi¬ 
ness, provided that the total amount of securities of each class 
owned by Kessler in such ether publicly-owned corporation does 
net exceed one percent (IS) of the outstanding securities 
of such class. 


(b) Remedies for Breach . Kessler acknowledges 
that the rr--.r1ct<cn contained in Subparagraph 17(a) above 
is reasonable and necessary ir. order to protect 3i's and 
Subsidiary's legitimate interests and that any violation thereof 
would result in irreparable injury to 3i and Subsidiary. Kessler 
therefore acknowledges and agrees that, in the event of any 
violation thereof, 3i and Subsidiary, or either of them, shall 
be authorised arc entitled to obtain, from any court of compe¬ 
tent Jurisdiction, preliminary and permanent injunctive relief 
as well as an ecuitaole accounting of all profits or benefits 
arising out of such violation, which rights and remedies shall 


ce ounu_arave ana an aaaata 


other rights cr remedies 


:r Subsidiary may ce entitled. In the event that 
17(a) above is held to be in any respect an un¬ 


reasonable restriction -can Kessler, then the court so holding 
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(c) Extension of Restriction . In the event 
of any breach or- violation of the restriction contained in 
Subtaragrath 1 7 C2.) above, the period therein specified shall 
abate during the time of any violation thereof and that por¬ 
tion remaining at the tir.e of commencement of any violation 
shall net begin to run until such violation has been fully 
and finally cured; provided, however, that there shall be no 
abatement, as provided herein, if 3i or Subsidiary fails 

o- neglects to commence an action for breach or violation 

* 

of such restriction within sov e n - (7) years from the date of 
Closing. 




18. No ^rokex-c^w Comma, sopors . . • ' • - . 

(a) Represent at ion ar.d Warranty of Corporation 
to 3i. Corporation represents and warrants to 3i that there 
is no corporation, firm or person entitled to require from 
either of tnom any brokerage commission or finder’s fee in 
connection with this Agreement or the transaction provided 
for herein sr. account of any action, agreement or representation 
made to ar.y person cy it or on its behalf. 




(b) Represent -tier, and W arranty of 31 to 
- * •‘ 5 C“ , aser.ts and warrants to Corporation that 


shere u re oerp.-rsr.ier, :'lrr. cr person entitled to require 

, ... - r the rage commission cr finder's fee 
„_. r- - - : Agreement or the transaction provides 

■« . ^ ^ ^ ^ — * -«» r t v*aor rc wTsssrit-" 


.c cr on its behalf. 
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Ser.eral 


U) Sue:es eors ar.d Assigns . This Agreement 
shall be tlading upon and inure to the benefit of the parties 
hereto and their respective heirs, personal representatives, 
successors and assigns. 

(b) Zr.tire Agreer.ent . This Agreement sets 
forth all the promises, covenants, agreements, conditions 
and understandings between the parties hereto, and supersedes 
all prior and contemporaneous agreements and understandings, 
inducements or conditions, express or implied, oral or written, 
except as -rein-contained This ".^re smart may not be modi¬ 
fied other than by ar. agreement in writing. 

(c) Indulgences Xot Waivers . No indulgences 
extended by any party hereto to any other party shall be con¬ 
strued as a waiver of any breach or. the part of such other 
party, nor shall any waiver of one breach be construed as 

a waiver of any rigr.ts or remedies with respect to any sub¬ 
sequent breach. 

(d) Control Hr.r lav: . This Agreement, its 
interpretation, performance and the rights and remedies of 











cur rod ir. connection wi th the negotiation, preparation, and 
closing of tr.is Agreement, and all natters incident thereto. 

(f) Titles Xot to Affect Interpretation . 

The titles of paragraphs and subparagraphs contained in 
this Agreement are inserted for convenience of reference 
only, and they neither fern a part of this Agreement nor are 
to be used in the construction or interpretation thereof. 


(g) Arbitration . Any dispute or controversy 
arising under, out of, in connection with, or in relation 
to this Agreement and any amendments thereto or any of the 
transactions contemplated hereby shall be determined and 
settled by arbitration in Philadelphia, Pennsyxvania, p«r- • 
suar.t to the rules of the American Arbitration Association 
then in force, and subject to the provisions of the Pennsyl¬ 
vania Arbitration Act of 1927, ?.L. 381, as amended. 


(h) Gender, etc . As used herein, the masculine 
gender shall be deemed to include the feminine and the 
neuter; the singular shall be deemed to include the plural, 
ar.d vice versa. 


;ive 
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v;:-:ZRZC?, the corporate parties have caused 
a executed ar.d attested by their respec- 
d officers ar.d their respective corporate 
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this AMENDMENT modifies and amends, to the excnt 
indicated herein, the Agreement and Plan of Reorganization (the 
•Mr«cr.*nf) dated April 25, 1969 by and among 3i COMPANY - 
IWOP-KMIM ISTOSSSISSCS IXCORMSATISB, a 4>enn*ylV»U rtrpbritlo?. 
(herotnaftar called "31"), SCIENTIFIC LITERATURE CORPORATION, 

. Pennsylvania corporation (hereinafter called Subsidiary") and 
SCIENTIFIC LITERATURE CONSULTANTS, INC., a Pennsylvania corporate 
(hereinafter called "Corporation"), and S. SIM and GERALDINE 


KESSLER. 


WITNESSETH 

WHEREAS, Corporation was merged with and into 


Subsidiary as of April 30, 1969 pursuant to the Agreement; and 

*• 

WHEREAS, the parties now wish to effect certain amend¬ 
ments and modifications to the Agreement for their mutual benefit: 

• •• • e 

NOW, THEREFORE, in consideratxb** of' the premises and the mutur.l. , . 

covenants hereafter set forth, parties hereto, intending to be 
legally bound hereby, agree as follows: 

1. Modification of Definition of "Pre-Tax Earnings 
of Subsidiary ." The first clause of Subparagraph 15(b) of the 
Agreement shall be modified to read as follows: "As used in thi3 
paragraph, "Pre-Tax Earnings of Subsidiary" shall mean the earnings 

i 

of Subsidiary in excess of $58,400 for the period February 1, 1969 
through June 30, 1970 and for its fiscal year 1971...." Whenever 
the term "fiscal year 1970" is used in the Agreement in relation 
to Subsidiary, it shall be deemed to refer to the period from 
February 1, 1969 through June 30, 1970. 

2. Accounting Method to be Used bv 3i's Accountants . 

In determining the "Pre-Tax Earnings of Subsidiary," in accordance 
with the Agreement, 3i's regularly employed independent certified 
public accounts shall use an accrual method of accounting whereby 
the estimated .contract value (costs incurred and the estimated 

ONLY COPY AVAILABLE 










accounting period is accrued as income on a percentage of completion 
basis. The parties acknowledge that# as a result of 3i's use of this 
accounting method, no inventory account will be maintained for 
Subsidiary. 

3. Further Agreements bv S. Sim Kessler . In 
consideration for 3i’s agreement to the above modifications to the 
Agreement, Kessler will supply and will continue to supply to 
3i and its accountants the information requested by it in a letter 
dated September 5, 1969 sent to Sim Kessler by Henry Clark, 

Executive Vice President of 3i. 


IN WITNESS WHEREOF, the corporate parties have caused 
this Supplemental Agreement to be executed and attested by their 
respective duly authorized officers and their respective corporate 
seals affixed and the individual parties have hereunderto set 
their hands and seals this _ day of October, 1969.^ ' * '* ' 


Attest: 

*- uacifHt/ (, l 


a 


(Corporat4 Seal) 


Attest: 


(Corporate Seal) 
Witnesses: 


3i COMPANY-INFORMATION 

INTERSCIENCE INCORPORATED 


By: 


\W_, eQ. 1 


0 





(Si/(SZ7&) 


7 / 

KessVr 










































































































SECOND AMENDMENT 

THIS SECOND AMENDMENT made this ^’*’day of 

OetoL^HP, 1970 to an Agreement and Plan of Reorganization# 

dated April 25, 1969 and amended on October 21, 1969 

% 

(hereinafter called the "Agreement"), by and among 2i 

COMPANY - INFORMATION INTERSCIENCE INCORPORATED, a 

Pennsylvania corporation (therein and hereinafter called 

"3i"), SCIENTIFIC LITERATURE CORPORATION, a Pennsylvania 

corporation and a wholly owned subsidiary of 3i (therein 

» 

and hereinafter called "Subsidiary"), SCIENTIFIC LITERATURE 
CONSULTANTS, INC., a Pennsylvania corporation (therein and 
hereinafter called "Corporation") and S. SIM AND GERALDINE 
: ECEUTP. (i^ercir and hereinafter individually and collectively 

a.' .... >4i 

called "Kessler"). * 


W T *P M v e; c: v *t» u . 

- - —!_ _ * ** , , * i * . 

Pursuant to the terms of the Agreement, Corporation 
v/as merged with and into Subsidiary. Subsidiary has 
succeeded to all of the business and activities of Corporation 
and has continued to be managed by Kessler since the date 
of such merger. "... 

32,000 shares of the Common Stock, Class A, par 
value $.10 share of 3i (heroinefter celled "3i Stock") 

were issued to the shareholders of Corporation, at the closing 
under the Agreement and 12,390 shares v:ero held in an escrow 
fund pending Subsidiary's achieving certain earnings during 

the period of its operations from the date of the merger 
through June 30, 1971. In addition, the shareholders of 

Corporation, might become entitled to receive, under the terms 
of Paragraph 15 of the Agreement, up to 44,300 additional 
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The operations of Subsidiary from the date of the 
merger up until the date hereof have satisfied the parties 
that Subsidiary will achieve the necessary earnings to entitle 

. / I 

the former shareholders of Corporation to receive the maximum 
number of additional shares and that it is now in the best busine 
interests of the parties to combine the operations of Subsidiary 
with seme of those of 3i. The parties therefore desire to 
terminate the escrow of the 12,800 shares and to issue all of 
the additional 44,800 shares to v;hich former shareholders of 
Corporation night become entitled under the terms of the Agreencrv. 
simultaneously with the execution of this Amendment, provided, 
however, that certain restrictions will be placed upon the 
transfer of the shares issued to comply with pooling of 
interest requirements, as contained in Paragraph 13 of the 
Agreement, and for other purposes of the parties. 

NOW, THEREFORE , in consideration of the above 
premises and of the mutual covenants contained herein and in 
the Agreement, the parties hereto, intending to be legally 
bound hereby, agree as follows: 

1. Amendment to Pr.racraoh 13. 

(a) Amendment of Provisions. Paragraph 13 of the 
Agreement shall hereby be amended in the following respects: 

(i) The legend cn the share certificates for 
1,183 and 4,205 shares respectively, described in subparagraphs 
13(a)(iii) and 13(b)(1) restricting their transfer prior to 
Hay 1, 1371 ,shall be removed and of no further force or effect; 
(ii) The legend cn the share certificates for 
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their trr.ua f 


so as to 










(iii) the legends on the stock certificates covering 
the shares of 3i Stock described in subparagraph 13(b)(iii) 
restricting their transfer prior to January 1, 1973 shall be 
modified so as to restrict the transfer of 3,-100 shares prior 

to January 1, 1971, and the remaining 9, *100 shares prior to 
June 1, 1971; 

(iv) Subparagraphs 13(b)(iv), 13(b) (v) and 13(b) (vi) 
shall be deleted. 

(b) Kg; Legends. The parties shall deliver or cause 
to be delivered to The Fidelity Bank, Transfer Agent for the 3i 
Stock, all certificates for shares of 3i Stock on which the 
legends are to be modified or deleted, as provided in subpara¬ 
graph (a) above. Upon the Transfer Agent's making the 
necessary changes, 3i will cause the Transfer Agent to redeliver 
the *hart certificates to the persons .entitled to receive 
them under the terms of the Agreement and this Second Amendment. 

2. Amendmen t^ Paragraph 14. Paragraph JL4 of 

the Agreement shall be deleted. All shares presently held 

by The Fidelity Bank, as escrow agent, under paragraph 14 

shall be delivered to the registered owners thereof and The 

Fidelity Bank shall be relieved of all duties and obligations 

thereunder. Each of the parties will, at the request of 

The fidelity Bank, execute such releases or other documents 

as the Bank may reasonably request in order to have the 

shares held by it re 1 •'>a~, r. i , , 

* —“~• 1 escrow --unci* Arv/ refund 

of r.o.iieo Ou.d w o »..e for its services as an escrow ac:er;t 

shall be said t 


o 3i . 






3. Amendment of Paragraph 15. Paragraph 15 
shall in all respects be rendered null and void and all 
conditions, restrictions and provisions of that paragraph 
shall be of no further force or effect. Instead, Paragraph 
15 of the Agreement shall read as follows: 

"15. Additional Consideration. 

(a) Additional Shares. In addition to the shares 
of 3i Stock issued and delivered to the shareholders of 
Corporation at the closing under the Agreement, such persons 
shall receive an additional 44,800 shares of 3i Stock at the 
time of execution of this Amendment on account of the operations 
of Subsidiary since the closing under the Agreement as follows: 

(i) certificates for 4,923 shares shall be registered 

* -. s • 

in the names of the shareholders of Corporation, other than 

Kessler, in accordance with their respective interests and 

shall bear the following legend: 

"The shares represented by this certificate 
are subject to the terms and provisions of 
an /agreement and Plan of Reorganization by and 
among the issuer cr.d certain ether persons, 
dated April 25, 1269, as amended, and may 
not be transferred prior to June 1, 1971." 

(ii) the remaining certificates shall he registered in 
the name of Kessler and shall be lcgended as follows: 

(A) certificates for 1,472 shares shall bear a 
legend identical to that stated in subparagraph (i) above. 

(B) certificates for 13,009 shares shall bear 
cv*i" ^ Icccr.d: 
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\v/ certificates for 13,000 shares shall bear 
the following legend: * • •• 

"'f! C c ;;!'? rc f represented by this certificate 
an Anv ! J0C 'i tO the terns and provisions of 
and ? <JCr '” : \ v - , ‘ lncl rii,n of ncoroanixation by 
and ar,ong the issuer and certain other person- 
d^ted ,,pr l3 25, 1969, as amended, and may no?"' 
be transferred prior to June 1,. 1972." Y 

(D) certificates for 12,400 shares shall bear : • 

the folio..’ing legend: • •• 

"The shares represented by this c~rtifi r -n« 

t0 th “ «»<5 Prov^io,^ of° 

and' ar^<r'’K- Cn ?^ 1>Um ° f noo -*fjar.ination by 
: dated* A o rl 2 5 * = 1 f• rc and CCil 'V ain othor persons, 

bo transferred,prior to January 1, 1973." 

<b) —° ation °? Escrc, V:’.-. The shares under the 
terns of this Paragraph 15 shall be delivered to the firm 
J>f Wolf, Block, Schorr and Solis-cohen, attorneys for 3 i, 

~as escrov.' agents. Such fir,a shall hold each share certificate 

Until SUCh tirae i,!i «■<* restriction stated in the legend 

contained thereon shall have expired.. At such tine/ such ' 

fir,,, shall be required to deliver the' certificate to its 

registered owner. While such certificates are held in 

escrow, the registered owners thereof shall have the unlimited 

right to receive dividends upon, such shares and'to vote 'such 

shares or give proxies thereon on mi 

ucp '’ on d11 otters presented to 

the stockholders a r v t., 

" 3 “ In t! * e cvc ”<- of a stock split, 

®boc.-: c;i vic;end or othc v ‘ reclr<*f { . i.;. 

rcc 1 --calj.cn or recapitalization 

Of 3i Stock, all shares or other securities received by the 
registered holders for or on account of such shares shall 
bear legends identical to the legends provided herein to be -l.-.c 
e.,c.o.^. ctraacMtcs, a:::! any such securities shall be 
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delivered to and held by the escrow agent named herein, and 
delivered to their respective registered owners at the same 
time as, or instead of, the shares on account of which they 
were issued. 

(c) Ir.d onni f ication of Escrow Acront. Each of the 
parties here to shall indemnify the escrow agent named herein and 
hold it harmless of, from and on account of all suits, actions, 
proceedings, liabilities, obligations, costs and expenses 
(including reasonable attorneys' fees) incurred by it in 
connection with its duties as escrow agent hereunder. In the 
event of a dispute or conflicting claims among the parties 
with respect to any of the escrowed shares, the escrow agent 
shall be authorized to deliver to any court of competent juris- 
diction located in the City or County of Philadelphia, Pennsvlvani 
any shares which are the subject of such dispute or conflicting 
claims, and such shares shall be dealt with in accordance with 
the determination of such court. Each of the parties hereto agree 


to submit personally to the jurisdiction of such court for the 
adjudication of any such claim or dispute. Kessler, for 


himself, his wife and the other former shareholders of Corporation 


hereby irrevocably appoints Barton V.’inohur, Escuire and 3i and 


Subsidiary hereby irrevocably appoint .Mlcm:!. Reuben, Esquire, 


>nd ea 


the acceptance c: 


their 








4. Sur.r.utrv of F.os frictions. 


For the convenience 


of the parties, the following table sets forth the aggregate 
number of shares of 3i Stock to be new subject to restriction, 
the registered owners and the dates such.shares shall be 
released from the restrictions set forth in the Agreement, as 


amended 

hereby, 

and which shares 

shall be held in escrow, 

are 

as set 

forth in 

the following t 

able: 


Date of 

1 0 cl S O 

No. of Share 

s P.eoistored Owner 

Escrow 

January 

1, 1971 

8,206 

Kessler 

No 

June 1, 

1971 

9,400 

Kessler 

No 

June 1, 

1971 

4,928 

Other former 
shareholders 

Yes 

June 1, 

1971 

1,472 

Kessler 

Yes 

January 

1, 1972 

13,000 

Kessler 

Yes 

June 1, 

1972 

13,000 

Kessler 

Yes 

January 

1, 1973 

12,400 

Kessler 

Yes 


5. Operation of Subsidiary. The parties acknow¬ 
ledge that Paragraph 15 of the Agreement, as initially 
v/ritten, contained on "earn-out" provision whereby the former 
shareholders of Corporation would receive additional shares 
of 3i Stock, up to 4-5,COO, dependent on the earnings of 
Subsidiary, as managed by S. Six. Kessler, through June 30, 

1971 under the terms and provisions contained therein. 

as contained in this 
have been issued to 
e being so issued, 
on the transfer cf those 
s , th e parties a ckr. ov 1 c d g e 
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all or any of his tine and attention to the operations of 

Subsidiary, so long as the sole stockholder of Subsidiary does 

not object. It shall therefore be agreed that, upon 3i's 

request, the operations of Subsidiary shall be moved, as 

promptly as possible, to 3i's main offices at 2101 Walnut Street, 

Philadelphia, Pennsylvania or to such other address as 3i 

may from, time to time designate. S. Sim Kessler further 

agrees to undertake, manage or participate in projects for 

Subsidiary, 3i, or any other subsidiary or affiliate of 3i, as 

3 i nay from time to time reasonably request during the period 

of his employment with Subsidiary. To the extent that 3i or 

any entity other than Subsidiary pays salary to Kessler for his 

activities on its behalf, such payments shall be pro tanto a 

... e , vn of idi arv under Kessler's emplov- 

disonarge .. . 1 w 

ment contract, dated February 1, 1369, attached to the Agreement 
as Exhibit "F". To the extent that any of the provisions of 
the aforementioned employment contract conflict with the pro¬ 
visions of this paragraph, this paragraph shall be considered 
to take precedence. S. Sim Kessler's or Subsidiary's performance 
in accordance herewith shall r.ot constitute a breach of such 
employment contract or permit the other party thereto to 

terminate such contract or obtain damages therefor. 

6 '’o . Except as spcci-icall^ 

provided herein, the Agreement, as previously amended, 

shall be unaffected by this Second Amendment, and all provisions 

and conditions thereof shall remain in full force and effect. 
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IN WITNESS KilESSOF, the corporate parties have 
caused this Second Jttondsent to be executed and attested by thoi: 
respective duly authorised officers and their respective 
corporate seals affixed, and the individual parties have 
hereunto set their hands and seals, the day and year first 
above written. 

31 company-information i'«'- e?.sci-..c.. 

INCORPORATED 



Attesrt: • I 

-1/H . / / ’ «TV f-L 


“ v Secretary 
(Corporate Seal] 











UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


x 

ROBERT R. FELTON, 

Plaintiff, 

-against- 


73 CIV 2200 DBB 
AFFIDAVIT OF SERVICE 


WALSTON AND CO., INC., et al., 


Defendants. 


-- 

STATE OF NEW YORK ) 

: ss . : 

COUNTY OF NEW YORK ) 

FRANCIS P. F'OMAR, being duly sworn, deposes and 
says that he is employed by the law firm of Kaye, Scholer, 
Fierman, Hays & Handler, is over the age of twenty-one years 
and is not a party to this action. 

1. That on the 2nd day of November, 1973, 
deponent served true copies of Notice of Motion, Memorandum 
of Law in Support and Exhibits in Support of Motion for 
Summary Judgment by defendant Main LaFrentz, annexed hereto, 
upon Robert R. Felton, Esq., k2 Third Avenue, Mineola, 

New York, New York 11501, by personally delivering to and 
leaving same with him at that address. 



Francis P. Pomar 


Sworn to before me this 
2nd day of November, 1973 














UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OP NEW YORK 


ROBERT R. FELTON, 


-against- 


Plaintlffs 


73 Civ. 2200 D3B 
AFFIDAVIT OF SERVICE 


wanton AND CO., INC.. et al : ™ ° ? 3ERVICE 

' Defendants. 

STATE OF NEW YORK ) 

COUNTY OF NEW YORK ) SS ' *’ 

KMUSE - ««1» sworn, deposes and says 

th3t ^ U 0 "‘ Pl0yed by Sh * 1“ of Kaye, Scholer, 

Merman, Hays & Handler, i s over the are nr t 

- dge Oi twenty-one years 

not a party to this action, and Is a New York City 
licensed Process Server, License No. 720771. 

1- On the 2nd day of November, 1973, deponent 
served true copies of Notice of Notion, Memorandum of Law 
in support and Exhibits in Support of Motion for Summary 
I .Judgment by defendant Main LaPren-z. annex..., hereto, 

• * M "IV 1 Up ft |-III |,y I , 

I -J N \ <l-M vpi’lug t- an .1 leaving 
::an,e with them at their address: 


Breed Abbot & Morgan, Esqs 
M ne Chase Manhattan Plaza 
New York, New York 10005 

& Mah ° ne y» Esqs. 
.-.adison Avenue 

New York, New York 10016 


Cromwell, Esqs. 
Ac Wall Street 

New York, New York 10005 

es Gould Climenko & 

M .. Kramer, Esqs. 
330 Maaison Avenue 
New York, New York 10017 


Anderson Russell & Kill Esns 
600 Fifth Avenue * qS 
New York, New York 10020 




Sworn to before me this 
2nd ihy of November, 1973 

LSh dtf 

/ Notarv Pun! ‘r. r ,v 


Gerard Krause" 







